
^ik. lNcl .^Lo/r^^^^i- c 

•*•"" ••••• , ef -O^ -Jo.^ r .«aOo. •..-.« r . a i P-t,,!- and ^oatMl . ^ t t o v l e y to . r t l a,nl c . . v - » 
and p o s 3 3 ^ - * --• ^i.fne'^'^e'isd, an* w ^ ' . 1 for^v-ei. mi- • 

/ 
/ 

u 

; S<*vf.lrt an I'fltfcnttnC? 
c t&h t h e 1a*vrl* 

t r s t ; •fSn^ iw 

" . , - . , „ , C T : , or « r « . . . i \ a fo r Ih* puP™G, or bol>^ n a ^ f » P0ft6ol, OSa^afe . ? OIQOO 

^j'lTirt!- Thortf a : ; » ' i :iwt 

- o Z l a = » =C f , ! 3 i a * i . ».v fciVdlr^ ^ f l s = . Cost t . h a . y n o TbousUi (SlOT.OT) D o l U M . 

o? j;oW if t ia lao duo ' I t a g , \ / 

OP c i a l ? a s s i s e s 

s?'-.£e3S 0U5- haa l3 oa to la t h a 2i«l d a j oi" W . y l S 2 5 -

J . P . Scnda 

EtilG L. HomJB 

S t a S i a f ?3KB«3S»a / 

C « = 4 r o f Ea - ' J l tM B o f o r « » . C. i . tfallaee. a ffoswi" F c b t l a , olulsr a p p o f n t « l . 

< ; = 5 - l s s t . « - 3£a analiri3<» to a« t for tha c'e^nt.i' aixt s i ^ i a oTarasoU parsana l lV o p p e i r o i 

' «SoJ-«in c o a ^ l a w l . ' / \ 

iafl a H 3 t . BOBis, a l i a cf t h e aaW J- P . Sonda, having appsswm b o f o r g , p r t v a t o l y oad 

a p a r t f « m h a ? a a t J ireaaaial, ^ha aaUl Enla L . BoKJa aoki«wlsas«l «>o oMini t lon of t h a sbovo 

(23sd t o haTo Boaiv doao by b«P r r o s l y . T o l i a i t a r l a l J y sad oBlor i f ta ia l l ;^ !? , t j l thooo oeapnla lon 

•or oonatEafcra on t h e p a r t c f S a r / i i M boatwuU, »iid fo r t h a Tsarmss t h s p o l a onpraaaw! . 

rn s a a t i a o i v ohsroof I havi t tarsunta 3«S lay ham! Qnd P o t a r J n l Soul a t o f f t c o In CliattaT 

/ ^ 
a o o s i , a w H t o n Cotrnty Taanaasafl, on (Jhis t h a 2iaJ day of Wo7. 1923. 

Co 3 . S a l l a o e Batary FuBllo 

K a a t l t o n Co.o'Icaa 

\ 

^ . , 
O 

Bo&ary-FnUXlo • 

/ - \ • \ 
a z x x x r i - a x x x x x E i a i r x j t x Vy aoisilooloti a i p : r s a Ang. l a >X929 , . ; 

3 l £ ^ a of ?8niioas98 / • • \ 

Ea" i l l t oa Cotmty / 'flio aho-m Ooal OB4 o s r t t n a a f e i a o r o Zl lad essr)^ 9 i g i ^ t ) i a v 4 5 - P i « . , 

gnlOTSA In. U i t a 3oo'» So. aS fags 134, and paeoTasti IB Boali 1 , VoXmsj ao. Paao "^^S 03 OBqi 

31Snosa nv taiiu a t oiJi'loo In ChaOteajoe?a,. Tona, ;; 

:: • • • . . • u o p S n g -

iifia;! it x c r a K X J r s a n a a H S i l z s i i E K . r n z-.a B S . H I B ? _ S « . a » . a a-ir.2.ic..t..it;z..B;.s.. 

I n (MiiaWaratlon of TBOrtf Tlleatt»Jd.{§aff,QZBJ.O^^ C o i l a w . Ooaft: to (io?î ^ g e s f e : -IB ( to ra iaa ra t ion ox TBOrtf Tneatt»Ja.^Sf«w,uou.qo^ c o s i a M . poaovMi m i » , ^ ^ 

f u \ t 13 t o i s b y 

.rte.; 

Begtnnliifi 

p r o p e r s ; ccr.vs; 

18?3 . au4 r-J«o: 

County , Taimasi 

I t u e of f - e r l i 

a t o n , a s noa ai 

?i i j n r d 3 . C . ) 

. of S a e t t o a 3 2 , 

O l a t r i a t . , ( sa l i 

t ona ry Ava^ue 

n o j of t u 9 Chai 

—**^ • .So ttfirtiii 

o a t o r l l n s oi" 

Qiissaa RlTj r *• 

EioapX t S 

h s r s b y r e t a i n s 

arul oailfina In 

a l a a l o n n r y Ava 

¥o ha70 a 

a t a ^ a aa*- o u t , 

and s s a l s n s to 

Ti I s ag r 

tlOU Q9St or t 

H a l l a a v , s h a l l 

!Ttttto<J S t a t e s 

and t h o l r ansa 

q o a r t s r a s e t la 

i a » from t b o i s 

agno h o r a b j g r 

a a l d ea i i t a r 11 

%&. by 3a ia Cha 

- . T i t o s t p o a t . 

^- g rwi i ad t o t t , 

.;j voylnjj ao "** 

l a foa s l n p i a 

U n a , na ld M3 

of t i a oacaawn 

3 0 i a Dll'SQ** 3 

6Poato of l a a l 

f o r t y t*0) * ' " 

Oono«l<ra9 

(if t ho r«wtt oa 

and. aanof^ tb« 



tt£S3<^ 

t n :•> 

11 !A.Fa, 

s? 

'̂ 7.-

c i . 

Is^S P i W ,̂ 

n-' 

iS*r-

Sis •; 

3; a: K) 

^•.< '?3' 
iBX(^.^.4a 

fiffi&i i ^ 

^ 

f . . . . . • . • • . . • , • • . 

f l? 

. . . I . -onovlavs .Mltv'i "onf^cn^ , by BlohaiM !I. if lmball , .xtturnay 

C o o - p ^ t . o f o u o . , : . ^ <,a30rlb«l . o a , a 3 . a ; r ^ . a t t a ; . o o c a . ^ ^ . U ^ coun ty . T.nn^e^aV; 
T ' t p i Begliujltifi on t h a aaat bank o;" th« T9nn»r.3<i9 P lvs r 

p r u p o r s j souvoyod by iv. o . iv^ng md oihapg to u. p . w„r 
I t tha souihros t oortiar nf tha 

.^n.nta^ua oy daod dn.taJ , 'nnuary 34, 

1 3 9 3 , QUd raco rdod in Book F . V O U 5, n ^ c ts-i of tha -o^- l r r to r ' . o a - ' c e o : 

auantiiF, t o n n s s a a o ; t^ . . - j . OMtBam^y a lone uh? cout!; l l . i 

l l n a «? f^a r t f e i t of s a y of tha main n ^ 

• l l i f n 

tiio ci- aa la nropayty to tha m a t 

Ina 01- tha Cha t tanoo ta R J H PallHay, 'J lvorsWa 3 I v l -

a t o n . an noe o p o r a t a d ; thonso nor t toard^i - „ U h ina n e s t Una oi" tha Chai^tanoo^a BaU R a i l -

jToy aod B. G. S- S t . L .Ra l loay r t g l i t s o l oay to tha nor th u . , o o- tha s o u t h e a s t qua r t e r 

. QC S e o t l o n 3 2 . l a tUs aocorel iTaotle.TaV tot ,n3hlp, r ^ a <. oas t ov the b a s i s U n a , Ocoaa 

D l a s r l a n , ( s a l a qv j i r t a r ::aotiton U n a c r i i o i a l n i n t t h cSat oauld ha tha ..-antar Una or u u s -

l o a o r ^ Avaaao I f s a i d a t r a a t n a r a t t ^ r c i j In I t s p ra s sn t ^ l l r j c t lon fiast of tha r lg i i t s or 

o o y of t h o Cba t tonaoga Kelt ^ a l l c a y a a a tha !i. c . ft S t . h . RallJ-ay); thanea weat^anj ly 

j i l iSl t h s n o r t h l l n * of t h a aouthoaat a"r icu thras t q v a r t s r a of said s a c t l n n t o t.^a IOT; 

. H o t a r U n a of tha Taoaea jaa Blvar ; thanoa soutroarxHy B I C I 3aid loo o a t a r H n 9 of aala Tare-

nsoaoQ S l v a r t c t h o p o i n t of bat;lnnlDjj; 

EBcapt t i l a t t h a r a Is a^captail I'rom t b U con?oi'ano.3 an o^sareant which tha irrantor 

b a r a b y ? 9 t a l n n f o r t h e t a n a f l t of tho Chatca::oo„a Rlvar HplokCotspony and I t s auEcaaaoPa 

ami aaalgBS l a thi- p p l v a i s a t r a a t ha ra lnba loo dasc r lbad l a c a t a d a i a a s n h a t ijould tp 

«;ft9aSeaai7 Avonaa If a x t a s d s d . 

©J ha'SO and t o bo ld t h a abova dascplbed r e a l s a t a t a , sub jac t Only t o tha axooptton,. 

. o b c « « so t o a t , t a t h a Unl t sd S l a t a a Cast I r an Plpo 5- Fonrdry Company and I t s auccassors 

oaA aasX^ius t epavor In faa a l s ip la . 

l i i a Qgraud t h a t ijhat nould ha Missionary Avanua I f axtanded In l i s o ra san t d i r a c -

% l o a QQst o f t b 9 r l £ h t c of aoy of tha Chattanaoga Bolt Ral lnay and tha N. C, &- i t , L. 

HflllGQ,?, s b a l l bo a p r i T a t a s t raatTjhlch s h a l l ba s a l s l y fo r triS us* sizi b s n a f ' t cf th5 

-UaSfid S t a t e s Cas t I "on Pipe fr foundry Company and tha Chattanooga a i v a r Brlek Conpary 

Slid t n a l r aneoaooora I n t l t l a . Tho ean t a r Una of sa id o r l T a t a s t r a a t (whSah la a l so tha 

q u o r t e r s a e t l o n l i n o t i tovo d a s c r l t a a ) s h a l l bo tha Una sar-aratlnji t ha la>"id of t h a ^thxi-

S e a f s o n t h o a a aijaed oy tha Chattanoot;a Blver a r l o k Commny. ' lald ^.jnavlava Al lan Mont-

.oona borebff g r a n t s and convrya an t e Chattanooga Blvar Brlok Company and I t s suceeasora , 

- i 3 t i t ? . ; i r . f-J? a!"mJ9 an pa.iamant In tha ha l f of sa id o r W a t a s t r a a t lylnji south of 

a a i a e o n t a r U n a , a a l d sasaKant r.o bs cppur**na:'.t to tha t r a c t of land ^h lch 13 noa osn-

od By aa ld C h a t r a n o o s a Rlvar Brlok CoTspani' aad nh lch abu t s on tha no r th a lda of said p r l -

; - - Ta-ba a t r o s t . Chas t tmoota "^Ivar Brloit Co.npaaj, l a c o u a l d a r a l l o n of t h a aaso.i.ant ha ra ln 

t - s r o n t e d t o t t , b a r s b y j o i n s In t h i s b is t rumsnt f ' . r tha purposo only of ari.:;Lliia and oon-

/ i : , v o y l a g t o t h a TJnltaa i l t a t a a Cp.at I r o n P l p a ^ foundry Company and i t a ausoaaso r s U\ t l t l o 

;: '̂ - to Soa a lRPlo an aaaoTrcnt In t h a h a l f of sa la p r l v a t o s t r a a t ly ing n o r t h of said cant.-T 

i m a . ea ld aoaaraant t o ba appu^t^nanb : t o tha land h a r e l n convjyad to t h a t j rantaa . Boih 

a t t a a eosooon ta h a r o l n o r a a t a d In ^a ld p r lva to s t r a a t s h a l l ha o a s o - a n t a of ray Sa uja 

• o a M frpl7B«» 0««i9ft f o v pnppaaw of Ujgi-oaa and ogrooo In to oud t s o a t ho r o s p s o t l v a 

I areoisa e f I n a ^ t o s h l a a » a l d aasaiMnto a ro appnr t snan^ . Said p r t v a t o s t r e e t s h a l l ba 

S a s t y ' . 4Q) ireot i n w U t l i . 

OeswJOTa A l l a n Hontaauo horoby oovananta t h a t ahJ I s l a n f u l l y s a l z a l and possaaaad 

I i - f : t t o - p e a I - i j « Q 6 a bOEola eonvayad, t h a t sha haa CMl r l f ib t and lanfBl %uthorl ty to 30U 

; - :-- . :- i ; ; r : ; '^; :?^f^:^.° '^° ^ ^ ^ MWPS009946 
' • f^ f? j7r^.-T^T^-T7rr~y~~^'~-^^^ • -. . • • • . . • • • . , • • . • . . • • , ;.^ • . 



v?Ki 

US 
f a n o r / t p u ^sGopt lonc . v i z : f t ) t h . t . ^ a s 4^.-^s== f - » 5 y a , r i : ^ , «hla!i thfi gvan too aa -

„ . . , » , , . , s^ra .3a «nd ^ -^o^s to n^y; fP) -iSS ?li&'-^^. i ^ a n ? . <« the, C i t y fif r b a t t a n Q a g a Tsy 

hp.ra l a oiij sSJ'-^'e «i»« "̂ ^y ha eUlm9d by I t to e roas aa ld M a i s - t n t a ; ' ^ j aocn r t ^ . ^ . a . t f 

an;.-, aa t h e C i t y of Chattanoojja ciay hava tii anyEessr oroa.'^lna salu, r e a l a a t a t o j t i ) aueh 

- H - h t a , i f a n y , as any ra.lSroad coinpany m^y h.-.va f o r tf.a malntananoa and r.HS af any of t h a 
. , . . . . ^_ . . « » . i o4,*.t„ nc „a».- nno l a a a t a d on any of sa id ? a a l o s t a t o , end f o r 

t~.» usa cf t ha land o iphlcn 5=ld t r a c k s , f i l l s and r t ^ h t s of liay a r a l o o a t a d . And jaj ld 

{•a:vsvla"i> A l l a n Vfontai^uo f u r i h a r coTansints t h a t sha n i U f o - a v i r n s r r a n t awl ds i ' au l t h a 

t l t l a hai-aln 'JOnwoycd, nircant aa ixt- n o t a a , a g a i n s t a l l l anf t i l o l a l n s . 

.\nd Chat tanooga R'-tar Svlok Cotro.-sny hsroby Jo lua l a t h l a t n s t m m a n t f o r t h a puppoaa of 

£ ra .n t lns U.a aa.'jsriaut in tha p r l v e t a a t r a a t above daaOPlbed. 

.J, - j - . ^ - , - - ^haraof , t i i? =ald r;gn?vt,v9 Al lan i.<cnti?sao, by R leha rd U; K i m b a l l , h e r a t -

tornaj- In f a c t , has >.o;aiinto s a t h a r hand, and Chat tanooga Rlvar BBScS^.SoBpan? haa i s o o u t i d 

t h i s tastrvaant and has oaua-id I t a a o i p o r a t a so.al t o bo a f f l a a d h a r a t o t h l a S t i a day of ?«"«•=>• 

.Gacavlavs A l l a n Hoatasua 

Sy Blel.ard K. K l n b a l l , Attjr In Fact 

s z x x u x x z x t x z x ^ x x x x x x x Chat tanooda R l v a r Brlalc Comjany, 

CbaitaBaose. i i lva r S r l ck C o . , S a a l i By S lcba rd H. Klnfciill , ppoo & T r s a a , 

Chat taswoga , t a n n x A, U. D lcko raon , 3<icri»tary 

2 X S X X X K X X X Z X X X X X X X X X X 

? t a t a of Tannsa.^aa 

County of Ea ia l l ton Bafora ma, t ho ondaral&nad,. a. LiOtary F u b l l o In. and f o ? a o i a 

Ctiunty and S t a t a , pe r sona l ly appaarad Richard E. K imba l l , a t t o r u a y l a f a c t Cap Ganavlavo 

Ailoi i Kaa t a^ua , uUv of t oo i j l t h i i t hacred bafgaini>fi3, C7itn whoin 7 am p a r s O b a l l y a^wsxax iod , 

aad tjbo acKnouledgcd t h a t - a , a s a t t o r n a y In fsfft f a r a a ld Goneviivtr A l l a n Mentfsgno^ 

9xa«utod t h a f o r 9 g o l . g Infftrareant f o r t h a purpoaas t h a r a l n d m t a l n s d . 

i?ltp.M"a mg band and n o t a r i a l s a a l a t of f l ea In s a i d Caunty oiut 3 t a t o t b l a S4 tb day 

a f r o b m a r y 1926. 

x s H X Z z i z s r x x x x E S i i i t B a r t o t e h S o a r k 

d n r l o J g h Eogffe Hoteny P u b l i c s n o t a r y Publ ic -

H a a H t o o C o n a t y , l a m x 

s x i i x E E x a x s x K j f x i x j t a W y acisalaalott o n p l r a a flov. i g a 7 . 

I n t o m o l r avanue stamp .^TS.OC a t tac l )8d and oanoolad . 

County of Haai l l ton Bafcra » a , t h a u n d o r a J s i ^ d , la Sc t a ry F u b U o . t n . aifl f a r aoW Comity 

and S t a t a , p o r c o n a l l y appaarad Richard E i KlBbal l and A. ti. Dlokapson, w i t h M t h o f obBa I 

an p o r a o n a l l ? a o q c a i n t e d , and uha apon t h a i r Oatha actowJalodged thffi iaolwsa.te, bs , . foopooft-

t v a i y , t ha k:g,14 Hlo),aKl H. ! l l i i * a l l , t h o P r a a M a n t , acii t ha s a i d A. a . u i o t o r a a i , t b a Soa ra^ 

t o r s , af Clsa.t4anooga River Driek company, ono of tHo o l t b i n t a a a i b a B g n l a a r a , a MSTjoratlOB. 

and t h a t t h a y , a s saah P r e s i d e n t a n t g o o r o t o r y , bo lug a u t h o r l T a j so *o d o , s w e a t e d t&o 

£ o r * i o l n g I n o t r t m o n t fo r t h e papvosoa t i i o r a l n oonta l jwd by ulKnlftg tibjj n a e s a f t t e j oayp!)ff&^ 

t U n otid by o f f l y i n g t h a o a r p o r » t e s a a l of i h o e o r > » r o t l 9 n . oad tbaj* t&a. a e a l o f « » a l t a 

a a l d i n s t n u s a n t la t h a ca rpon j to n g t l of a i M C h a e t a ^ o g a S l ^ a r Hplati C e a s s o y . 

i.-ltnos3 ay ha rd and n o t o r i a l a s a l aS o f f t e a l a s a i d Caoa4y and' S t a t o t h i s a46b day- of! 

Pobroary 1926. 

r : : s n K x x K i x 2 x f f H a H E 

; Enr lo igh Eoaik Senary F a b l l a a 

iJV.jC'x k :g s a s X i j i ' x K i ' x a 2 

•3Si^gp^ |p5»g¥=«=?p 

Bur t (tf^- E0B»6 

a Kjr e?OTidofan aan t r ea , DTovi 153:7. 

3 t E t 9 of 

F o n l l t o n 

s 3 2 IC 

In hand 

hava bssr. 

u l ' -h f u l 

n l t h o u t 

a n c a or 

a r a o r t j ; a 

Count:; ? 

Lot 

r a t to rd 1 

To 

above r a 

I g 

p a o a r an 

f r e a and 

' , 0 p a y V. 

I n 

I n t a r n a l 

S t a t e of 

County 0 

in l aa lona 

? . ! ( a l l a 

knOTjlodfj 

I n 

H o n t l t o r 

S T X X 

C. E. Ca 

Hy O0II>mi 

HanlltOR 

ZX S Z ] 

S t a t o 01 

HoinlltOD 

Gutd r sd 

1711 

a X 

t h o 

:: z 
I n 

raoi 

>:^.^J-^^,•r'?;?i^:•gj^^j;^,i^J;;vajassife^ 

IVIWPSQO9947 e i r a s g; 

idiJsSiiiiiia^AYf'-'n'fr'-"'•'*? ^M 



ww^m^^ 
i::m';:l 

''St- snies fftisns^ i s 

itiavia'i ?4> aucJi 

:-je of any of tha 

latalso, aii& fap 

lad. And aratd 

inrt daf ad . tho 

fo? Jha^ ipitBoaa of: 

I -. iUrabail,.' hisr ati~ 

id S«iit iia j " e i . Fdb'i. 

i S a & u a - . • . ;•• • 

1 1 , . AWy ifi.ftiot Q 

r tal i Cofflpvaj/,' 

I I i. Frapt; &••: te'aap,;'. 

B M t i r i ; ' •••',.'. 

a'-ettr oali;CounSy. 

;:or-;^Ba^,e!ijjr^js3lr'.;.' 

i V L u ' - • ' • ; - • • ? . • • • : : L - ^ ^ v ' . " ; - - . s .•••• 

'¥t?l=^ 

•aa abovo Q36d and carti£taa»aa sar^ filad Htr.". 9 '930"-«a l - i 

Ssaii Ko. .-3 ?».g„ ,54. and P^cordad la Eoai: ^, VOIUHS 3 , P ^ , 440 

Fas l l ioa eoinrty 

at aoq. 

rVitnaoo ev hiuiu sS offiso in eRattsmouga, Tana, 

^ '̂  '^ i fervPagis t31-

DODl Ray 

a , « « H n. •• .. s X .. «. X « , X . X . 3 X . . . X . X X . . . X . . . , „ , , , , , , ^ ,..;, 

R31- ^ te. son«ldaratla„ of tha WB of t h r . e Rnndrad and -an-Densra f^SlO.'no/ c.-^h 

l a hikd'-sald^ tUa raoolpt of nhleh Jo hsroby aeiaiSBl«d(j.3d. 1, ftau P. 

b8,vo ,ta?5atnsd ead aeld and da horoby grant, transfap and coiwoy 

wtftti fwll Bdoos to soli , and oin»ay OE TOrtyaga or eonvay U: trua 

. nallasa, aliiglo. 

unto T,. A. Yaun ;̂, Truatas, 

t to aocuria borrewod sonay .; 

olUi?et nha voR.1«o OP t i ^ o M or tho bonoflslar,- s r banariolarlaj jolnln« J» o^td caavay-

anba or dasd of truat o r ' na r^e^a ar laokln^ .0 the apnltonoa oc tho pr-aa^da of ouos ^--.i^ 

. pijBariigaoO. iha ffollanlng dauarlbod real aatats lu tha Ctti- af Chattanooga, BanUtan 

Coanty Tannaaa-aSp to-o l t t 

V t Ko; Ton (10): In Blooit Ko. Savan (7) Cartla Addition So Rldgadala aa par plat of 

paoord.ln P u t Uools 2 , Pago 12 of tbs HagJatar'a otflao of Ht-stxtoa County, Vannoaaao. 

... lo hava and to hold tho. oai-e U!i49 tho aald r.. A. roanii', ^ruatao, with foil powara aa :...i 
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Assessor Inquiry Page I of 1 

Owner Name: PIPE PROPERTIES LLC 
Property Image 

Proper ty Address: 2501 CHESTNUT ST 

M a p : G r o u p : 
145N A 

D i s t r i c t : P r o p e r t y T y p e : 
1-CITY 10 - INDUSTRIAL 

L o t S i z e : 

C a l c A c r e s : 12 .9800 

S u b d i v i s i o n : 

L e g a l D e s c r i p t i o n : 

*DELETE SOME IMPS 2008 
LTS 1-29 PT 30 L I S 1&2 BLKS A&B 
T O D D ADD P8 5 PG 3 
0 1 2 1 0 6 0 1 

M a i l i n g A d d r e s s : 

0 P 0 BOX 6308 
CHATTANOOGA, TN 3 7 4 0 1 

P a r c e l : 
002 

L a n d Use C o d e : 
390-MISCELLArgEOUS MFG 

Sales In fo rmat ion 
2 results. 

; DATE 

;0873'l/2"006 ' ' " .~ '" 
,oi/0l7l968 

Residential Building List 
0 results. 

Commercial Bui lding List 
9 results. 

CONSIDERATION BOOK PAGE 

J8067 

;1755 

;0904 

' .0622" 

; SEQUENCE 

is 
;4 

'5 

6 

:10 

• i s ' 

19 

20 

; PURPOSE 

HEAVY MANUFACTURING BUILDING 

.GENERAL OFFICE 

.GENERAL OFFICE 

:UTILITY BUILDING 

:GENERAL OFFICE 

HEAVY MANUFACTURING BUILDING 

' 'WAREHOUSE-STORAGE 

'LOADING DOCK 

'u f l L lTY BUILDING 

[Misce l laneous I m D r o v e m e n t s L is t 
4 r e s u l t s . 

i y " " 

:8 

9 

:36 

SEQUENCE PURPOSE 
• " • " " ' 

ASPHALT PARKING 

CHAIN LINK FENCING 

RAILROAD SPUR TRACK 

TANKS 

TOTAL AREA 

26,460 

4,662 

364 

156 

480 

27,540 

3,248 

8,329 

264' 

1 YEAR BUILT 

H936 

;1952 

'1948 

;1940 

1950 

.1936 

;1930 

i1930 

"J1930" 

YEAR BUILT 

;1_952 

119^ 

:19'81 

littD://assessor.hamiltontn.,£;ov/PropeityInquii7/lnqui.i7 Home/Property Search.aspx 

MWPS009951 

7/30/2012 



Assessor Inquii-y Pa"e 1 of 1 

O w n e r IMame: PIPE PROPERTIES LLC 
Property Image 

P r o p e r t y A d d r e s s : 2 4 5 0 C H E S T N U T ST 

Map: 
145N 

Dist r ic t : 
1-CITY 

Lot Size: 213.22X108IRR 

Calc Acres: 0.4200 

Subdiv is ion: 

Group: 
A 

Proper ty Type: 
10-INDUSTRIAL 

Legal Descr ip t ion; 

*ADJ LAND BY SURVEY 2007 
LT 1 UNITED STSTES PIPE & FOUNDRY 
CO SUB PB 59 PG 85 

Parcel: 
004.01 

Land Use Code: 
310-ANCILLARY TO 
MANUFACTURING 

Mai l ing Address: 
0 P O BOX 6308 
CHATTANOOGA, TN 37401 

Sales In fo rmat ion 
2 resu l ts . 

DATE CONSIDERATION 

;08/31/2006 ~ ' \ ' ^_^ " ^ ' 
•01/bl/196^_ ; 

Residential Bui lding List 
0 resul ts. 

Commercial Building List 
0 resul ts. 

Miscellaneous Improvements List 
3 resul ts. 

1 SEQUENCE PURPOSE 

•2 ' ;CH_ArN LINK FENCING 
3 iCHArN'LINKFE'N'ciNG' 
:4 ASP'HALT~PARKINC3 

BOOK PAGE 

;806_7 
' i l755' 

;0904 
0622 

11960 
2002 
1960 

YEAR BUILT | 

; 

hrtn-//ns.<;essor.hamiltontTi.eov/ProDeitvInauii'v/InquirvHome/PropertySearch.aspx 

MWPS009952 

7/30/2012 
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PrtpueJ By 

WILU/M DAMD JO-MU 
ATTORHEY AT LAW 

Sl l Ccori^ A^cn^ 
CHATTAIJOOCA.TH n « ; 

P i p e P r o p e r t i e s , LLC 

P.O. Box 6308 

Cha tcanooga , TH 37401 

ss ia TAj; an 
same 

t l i s t r u m e n t : 2006063100279 
Book and P a n e : GI 6067 f^^.^. „,, 
Conveyance fax ^ ^ ' • ' t i S n n 
Deed RecoTdirin Fe * l l - f f l 
Data Process iFig F f f n n 

User: DSKELTON^^^ 
D a t e : 31-ftDG-a006 
Time: 0 1 : 5 3 : 5 6 P ^ ,., . , 
C o n t a c t : Pan HuT5t, R e g i s t e f 

1 4 S N - A - 0 0 1 

l^'IKtb'l /vL>Dkc^^) 

nsiiAiL) rzw 

145N-A-002 

1A5N-A-004.01 

145N-A-005 

PTA 1 0 8 7 9 8 (2 ) 

WAERAUTY DEED 

IN CONSIDERATION of One ($1.00) Dollar and other valuable 

considerationa paid, the receipt of all of vjhich is hereby 

acknowledged, UNITED STATES PIPE AND FOUNDRY COMPANY, LLC, an 

Alaiama limited liability company, successor to Onited States 

Pipe and Foundry Company, Inc., an Alabama corporation, United 

States Pipe and Foundry Company, a Delaware corporation, and 

successor by name change from U.S. Pipe Holdings Corporation, a 

Delaware corporation, does hereby.sell, transfer and convey 

unto PIPE PROPERTIES, LLC, a Tennessee limited liability 

company, the following described real estate located in the 

city of Chattanooga of Hamilton County, Tennessee: 

See Exhibit."A" attached hereto for legal description. 

See Exhibit "B" attached hereto for permitted exceptions 
to title. 

Subject to any governmental zoning.and subdivision 
ordinances or regulations in effect thereon. 

The grantee herein assumes and agrees to pay all taxes 
assessed against said real estate for the year 2006, 
subject to the adjustment and proration betvjeen the 
parties based- on the actual 2006 real estate taxes. 

TO HA17E AND TO HOLD the same unto the said PIPE 

PROPERTIES, LLC, a Tennessee limited liability company, its 

successors and assigns, forever in fee simple. 

United States Pipe and Foundry Company, LLC, an Alabama 

limited liability company, covenants that it is lawfully seized 

and possessed of said real estate, has full power and lawful 

authority to sell and convey the same, that the title thereto 

is clear, free and unencumbered, except as hereinabove 

mentioned, and it will forever warrant and defend the same 

against all lawful claims. 

Qfl^ 

MWPS009954 
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Book and Page: GI 3067 905 

IN VJITNSSS WHEREOF, Onited States Pipe and Foundr^/ Company, 

LLC, an .A.labama limited liability company has caused this 

instrument to be executed by its duly authorized officer as of 

the 3l£t day of August, 200S. 

UNITED STATES PIPE AND FOUNDRY COMPAl^, LLC, 
an Alabama limited liability company 

STATE OF TENNESSEE 
COUNTY OF CHATTAI-IOGGA 

Before rae, \̂ Jl)̂ ^̂ ĉ (X ̂ M.V.;%^SrAro2_. _ _ , of the state 
and county aforesaid, personally appeared WALTER T. KNOLLEHBERG 
with whom I am personally acquainted (or proved to me on the 
basis of satisfactory evidence), and vjho upon oath, acknowledged 
himself to be Vice President authorized to execute the 
instrument of the UNITED STATES PIPE A1<ID FOUNDRY COMPANY, LLC, 
the within named bargainor, a limited liability company, and 
that he as such Vice President executed the foregoing instrument 
for the purpose therein contained, by signing the name of the 
company by himself as Vice President. 

WITNESS my hand and seal, at office in Chattanooga, 
Tennessee, this 3l3t day of August, 2006. ^ 

\'"'''' 
. Nc 

My Commission Expires :' \Yy,.<>. ̂.'^SSP'X 

Notary PubSic 
PUBLIC 1^' imt 

\ AT .: S 

!!K>/> 

STATE OF TENNESSEE 
COUNTY OF HAMILTON 

I hereby swear or affirm that the actual consideration for 
this transfer or value of the property transferred, v;hichever 
is greater, is $500,000.00, which amount is equal to or greater 
than the amount which the property transferred v/ould command at 
a fair and voluntary sale. 

Affiant 

Siibscribed and sworn to before me on this the 31st day of 
-August, 200S. 

Jotary Publi^ 

My Commission Expires .XVwA^.Vh i'^\)^ 

i .% i [ -^_ . j . \ - — ^ ' N O T A R Y X ' i ^ 
m i PUBLIC \ m s 

— r i AT ) I 

">fmm(iiii ' . ' -- ' 

MWPS009955 
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Exhibit "A." 
(Legal Description for Pipe Properties, LLC) 

Parcel I-A 

A parcel of land bounded on the Northwesterly side by the Northeasterly right-of-way of 
Interstate 24 and on the Northeasterly and Easterly sides by the right-of-v/ay of the 
Louisville and Nashville Railroad Company. Said property being move particularly 
described as follov/s; 

Beginning at a 5/S" rebar with cap at the intersection of the Northeasterly right-of-way of 
Interstate 24 and the Westerly riglit-of-vvay of the Louisville and Nashville Railroad 
Company; thence along said Westerly right-of-way the following sixteen calls: tlience 
S 09°57'59" E 193.76 feet to a U.S. Pipe and Foundry Company monument; thence 
S 09°57'3r" E 153.23 feet to aU.S. Pipe and Foundry Company monument; thence 
S 09°56'26'" E 3S8.45 feet to a U.S. Pipe and Foundry Company monument; thence 
S 09''56'29" E 213.23 feet to a U.S. Pipe and Foundry Company monument at the 
beginning of a curve to the riglit; thence along said curve to tlie riglit having a radius of 
692.45 feet, a length of 564.51 feet and adelta angle of 46°42'34" (Chord: S 13°24M6" E 
549.00 feet) to a 5/8" rebar with cap; thence S 36°46'05" W 903,34 feet to a U.S. Pipe 
and Foundry Company monument; thence S 36°'46'05" W 77.79 feet to a 5/8'" rebar v/ith 
cap; thence S 39°49'49" W 100.00 feet to a 5/S" rebar with cap; thence S 38°23'56" W 
40.27 feet to a 5/S" rebar with cap; thence S 39°17'25" W 50.28 feet to a 5/S" rebar with 
cap; thence S 42°47"47" W 50.47 feet lo a U.S. Pipe and Foundry Company monument; 
thence S 46°41' 12" W 74.64 feet to a 5/8" rebar with cap; thence S 46°46'39" W 74.98 
feet to a 5/S" rebar wiUi cap; thence S 48''17'44" W 75.01 feet to a 5/8" rebar with cap; 
thence S 50°28'14" W 108.73 feet to a U.S. Pipe and Foundry Company monument; 
tlrence S 50°37'2S" W 668.13 feet to a 5/8" rebar with cap at the intersection of the 
Southwesterly right-of-way of the Louisville and Nashville Railroad and the 
Southeasterly right-of-way of hiterstate 24; tlience along said Northeasteriy right-of-v/ay 
tJie following eight calls: ihence N 22°33'24" E 217.33 feet to a U.S. Pipe and Foundry 
Company monument; thence N 2r38 '58" E 210.85 feet to a U.S. Pipe and Foundry 
Company monument; flience N 21°38'58" E 368.00 feet to a 5/8" rebar with cap; tlience 
N 21''3S"58" E 340.00 feet to a 5/8" rebar wiUi cap; thence N 21°38'58" E 1237.39 feet to 
a 5/8" rebar with cap; thence N 23°37'56" E 293.41 feet to a U.S. Pipe and Foundry 
Company monument; thence N 31°34' 17" E 493.08 feet to a 5/8" rebar with cap; thence 
N 48°39'40" E 288,43 feet to the Point of Beginning. Described parcel of land 
containing 39.41 acres, more or less. 

MWPS009956 
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EKhiblt "A" 
(Legal Description for Pipe Properties, LLC) 

Book and Page: GI 3067 907 

Parcel 1 -B 

A parcel of land bounded on the Nortlierly side by the Southerly right-of-way of 
Interstate 24, on the Southeasterly side by the rights-of-way of Chestnut Street and tlie 
Louisville and Nashville Railroad, and on the Westerly side by tlie riglit-of-way of the 
LouisviUe and Nashville Railroad. Said property being more particularly desciibed as 
follows: 

Commencing at a 5/8" rebar witli cap at the intersection of the Northeasterly right-of-way 
of Interstate 24 and the Westerly riglit-of-way of the Louisville and Nashville Railroad 
Company; thence N 53''13'27" E 61.62 feel to a U.S. Pipe and Foundry Company 
monument at the intersection of tlie Southeriy riglit-of-way of Interstate 24 and the 
Easteriy riglit-of-way of the Louisville and Nashville Railroad Company, said point being 
tlie Point of Begiiming of the property herein described; dience along said Southerly 
right-of-way the following lliree calls: thence N 73°36'26" E 362.45 feet to a 5/8" rebar 
with cap; tlience S 8S°57'50" H 342.50 feet to a U.S. Pipe and Foundry Company 
monument; thence S eS^Oe'OS" E 147.58 feet to a 5/8" rebar with cap at the 
Northwesteriy riglit-of-way of Chestnut Street; thence S 24°29' 19" W along said 
Northwesteriy right-of-way 1032.38 feet to a 5/8" rebar with cap; thence S 65°3S'08" E 
32.49 feet to a U.S. Pipe and Foundry Company monument on the Northwesterly right-
of-way line of the Louisville and Nashville Raikoad and the Soudierly rigli'-of-way of 
West 26* Street; thence S 36°46'05" W along said Northwesteriy riglit-of-way 414.52 
feel to a 5/8" rebaj- widi cap al the intersection of said right-of-way and the Easteriy right-
of-way of the Louisville and Nashville Railroad; thence along said Easteriy riglit-of-v/ay 
the following nine calls: thence N 08''44'34" E 5L42 feet to a 5/8" rebar with cap; thence 
N 03°22'54" E 101.41 feet to an iron pipe; Ihence N 00°19'55" W 49,94 feet to an iron 
pipe; thence N 03°54'43" W 50.01 feet to an iron pipe; thence N 07°06'35" W 49.99 feet 
to a 5/8" rebar with cap; thence N 09°37'39" W 155.33 feet to a U.S. Pipe and Foundry 
Company monument; thence N 10''04'50" W 434.68 feet to a U.S. Pipe and Foundry 
Company monmnent; thence N 18°20'56" W 68.87 feet to a 5/8" rebar wiUi cap; thence 
N L0°47"17" W 308.48 feet to tlie Point of Beginning. Described parcel of land' 
containing 12.98 acres, more or less. 
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Exhibit "A" 
(Legal Description for Pipe Properties, LLC) 

Parcel 1-C 
Book and Page: GI 8067 908 

/ ' ^ 0 '^^' 

\ 

A parcel of land bounded on tlie Nortlierly side by the Southerly boundary of Robmer 
property, on the Easterly side by the Northwesterly righ.t-of-way of the Louisville and 
Nashville Railroad, on tlie Southerly side by the Nortlierly right-of-way of West 25'*' 
Sheet, and on tlie Westerly side by die Northeasterly riglit-of-way of Chestnut Street. 
Said property being more particularly described as follows: 

Beginniog at Q U.S. Pipe and Foundry Company monument at the intersection of the 
Northerly riglit-of-way of West 25"" Street and the Northeasterly right-of-way of Chestnut 
Sheet; thence N 24°29'3r' E along said Nortlieasterly right-of-way 213.17 feet to a U.S. 
Pipe and Foundry Company monument; thence leaving said right-of-way S 65°44'40" E 

. along the Soutlieriy boundary of Robmer property 107.96 feet loaU.S. Pipe and Foundry 
, Company monument on the Northwesterly right-of-way of the Louisville and Nashville 
*^Railroad; thence S 36"44.'32" W along said Northwesterly right-of-way 218.65 feet to a 

U.S. Pipe and Foundry Company monument; thence leaving said riglit-of-way 
N 65^7'07" W along the Northerly riglit-of-way of West 25"' Street 61.57 feet to the 
Point of Beginning. Described parcel of land containing 0.42 acres, more or less. 
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Exhibit "A" 

(Legal Deacription for Pipe Properties, LLC) 

Parcel 1-D 
Book and Pages GI a067 909 

- / 
c:>_ 

'^:.., 
' • C O^ 

A parcel of land bounded on the Northwesterly side by the Northeasterly right-of-way of 
Chestnut Sheet, on (he Northeasterlj' side by the Soutlieriy right-of-way of West 25* 
Street, and on the Southeasterly side by the Northwesterly right-of-way of the Louisville 
and Nashville Railroad. Said property being more particulaiiy described as follows: 

Beginning at a U.S. Pipe and Foundry Company monument al the intersection of the 
SouUicriy riglit-of-way of Wesl 25* Su-eet and the Northeasterly right-of-way of Chesmut 
Street; thence S 65°31 '25" E along said Southerly right-of-way 50.26,feet to a U.S. Pipe 
and Foundry Company monument; dience leaving said right-of-vTayS 36°48(-38"-W-,.. 
along the NorUiwcsterly right-of-v/ay of die Louisville and NashviDe Railroad..235.36 j 
feet fo a U.S. Pipe and Foundry Company monument on the Northeasteriy right-of-way 
of Chestnut Street; Ihence leaving said right-of-way N 24°28'47" E along said 
Nordieasteriy righl-of-way_229^^feet to the Point of Beginning. Described parcel of 
land containing 0.13 acres, ino'rFor less. 

- O 

'%. 
% .̂ 

.'?•'. 
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Book and Page: GI 8067 910 

Exhibit "A" 
(Legal Description for Pipe Properties, LLC) 

(Parcels 1-A, 1-B, 1-C & l-D) 
(Tax Map Parcel Nos. 145N-A-004.01, . 

145W-A-002 £c 145N-A-005) 

Together with appurtenant rights, benefits and easements in favor 
of Grantor as set out in Deed from U.S. Pipe and Foundry Company 
to the state of Tennessee for the use and benefit of the 
Department of Highways dated March 12, 1965 and recorded in Book 
1519, Page 324, in the Register's Office of Hamilton County, 
Tennessee. 

Togethe.r with appurtenant rights, benefits and easements in and 
to the 40 foot private street described in Deed from Genevieve 
Allan Montague to United States Cast Iron Pipe 6: Foundry Company 
dated February 24, 1926, and recorded in Book I, Volrmie 20, Page 
446, in the Register's Office of Hamilton County, Tennessee. 

Together with appurtenant rights, easements and benefits set out 
and/or reserved in Deed from United States Pipe and Foundry 
Company to SFSI, LLC dated May 17, 1996, and recorded in Book 
4683, Page 950, in the Register's Office of Hamilton County, 
Terunessee. 

Together with a perpetual, non-exclusive easement for purposes of 
ingress and egress over and across the "Access Road" as 
ident:ified and located on Survey by Wesley 14. James dated May IS, 
2006, last revised August 29, 2006, Drawing No. 11433-2-207. 

The Source of Grantor's interest is found in Deed recorded in 
Book 3487, Page 528, in the Register's Office of Hamilton county, 
Tennessee. 
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EXHIBIT "B" 
(Permitted Exceptions) 

(Pipe Properties, LLC Deed) 
(Parcels 1-A, 1-B, 1-C & 1-D) 

(Tax Map Parcel Nos. 145N-A-004.01, 
145N-A-002 t 145N-A-005) 

Right of way conveyed to A.G.S. Railway by deed of record in 
Book O, Volume 7, Page 3 98, in the Register's Office of 
Hamilton County, Tennessee. (Parcels 1-A and 1-B) 

Rights of City of Chattanooga in Sev/er Line traversing the 
Western portion of Parcel 1-B, as herein described (if not 
nov; included in the freeway right of way); and to Easement 
in favor of City of Chattanooga (Electric Power Board) for 
transmission lines along the Western extremity thereof. 
(Parcels 1-A and 1-B) 

City of Chattanooga Ordinance No. 5272, reserving Easement 
in that part of Fort Street abatid-oned: for existing sanitary 
sewer and other utilities therein, with the right to enter 
thereon for the purpose of repairing, enlarging, replacing 
and maintaining utility facilities therein, as shown on 
drav/ings attached thereto. (Parcel 1-B) 

Easement to Electric Power Board in Book 2081, Page 694, 
abandoned and relocated at Book 2404, Page 897, in the 
Register's Office of Hamilton County, Tennessee. (Parcel 1-
A) 

Easement conveyed to the City of Chattanooga by instrument 
recorded in Book 1223, Page 48, in the Register's Office of 
Hamilton County, Tennessee. (Parcel 1-D) 

All existing unrecorded railroad easements or side- track 
agreements, if any. (Parcels 1-A, 1-B, 1-C & 1-D) 

Slope easement in favor of State of Tennessee Department of 
Highways as described in instrument dated July 7, 1965, in 
Book 1638, Page 73, in the Register's Office of Hamilton 
County, Tennessee. (Parcels 1-A and 1-B)) 

Lease Agreements of record in Deed Book 6271, Page 351 and 
Book 6271, Page 356, in the Register's Office of Hamilton 
County, Tennessee. (Parcel 1-A) 

Easement to City Water Company as foiind of record in Book 
732, Page 325, in the Register's Office of Hamilton County, 
Tennessee. (Parcel 1-B) 

Slope Easement and Sewer Easement from U.S. Pipe to State of 
Tennessee recorded in Book 1619, Page 324, said Register's 
Office. (Parcel l-A) 

Easement to railroad in Book 828, Page 13 9, in the 
Register's Office of Hamilton County, Tennessee. (Parcels 1-
A and 1-B) 

Control of access onto Interstate 24. (Parcels 1-A and 1-B) 

The follov/ing matters shoivn on survey by Wesley M. James 
dated May 15, 2006, last revised August 29, 2006, Drav/ing 
No. 11433-2-207: 

Parcel 1-A: Overhead v/ires, railroad; 
Parcel 1-B: Encroachment of building onto CSTX railroad, 

overhead V7ires, EPB povjer line easement; 
Parcel 1-C: none 
Parcel 1-d: Overhead wires. 

Parcel 1-A: A.ccess to Parcel 1-A is not v;arranted. 
(1) 
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EXHIBIT "B" 
(Permitted Exceptions) 

(Pipe Properties, LLC Deed) 
(Parcels 1-A, 1-B, 1-C 5= 1-D) 

(Tax Map Parcel Nos. 145N-A-004.01, 
145N-A-002 & 145N-A-005) 

Restrictive Covenants 

The Grantee covenants not to sell, transfer, convey, or otherwise 
dispose of any portion of the underlying land (not including 
fixtures, irriprovements or personal property) being a part of the 
Real Property until the Grantee has obtained the substitution of 
Grantee for Grantor on the Tennessee Department of Environment 
and Conservation ("TDEC") permit for the landfill located on the 
Landfill Property (as defined in Paragraph 10(a) of that certain 
Property Purchase Agreement dated May 18, 200S, betv/een the 
Grantor and Grantee) and the release of all of Seller's financial 
assurance obligations, as listed on Exhibit J of said Property 
Purchase Agreement, in connection v;ith the closure of the 
landfill located on the Landfill Property in accordance v;ith the 
provisions of Paragraph 12 of said Property Purchase Agreement. 

For a period ending on the third anniversary of the date of this 
Deed, Grantee agrees not to sell (i) any portion of the 
underlying land (not including fixtures, improvements or personal 
property) being a part of the Real Property; or (ii) the tooling 
or patterns for the products described in Exhibit L of said 
Property Purchase Agreement (the "Products"), to any transferee 
v;hich Grantee laiows will use the transferred land, tooling or 
patterns to manufacture or sell products which are the same as, 
or substantially similar to, the Products. Grantee may rely on a 
signed statement from a transferee confirming that the transferee 
will not use the transferred land, tooling or patterns for the 
restricted purposes. 

(2) 
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MaU Tax N o t i c e s t o : 

Uni ted S t a t e s P i p e and F o u n d r y C o m p a n y 
A t t n : E. J . Mize, J r . 
33Q0 F i r s t A v e n u e North 
B i rmingham, A l a b a m a 35222 

^ , / 

BDQK3487P.4GE 5 2 O 
This in s t rumen t p r e p a r e d by, 

and t o ba r e t u r n e d t o : 

Bobby C . Unde rwood , E s q u i r e 
Brad ley , Aran t , Rose & WTiite, 

1400 P a r k P l a c e Tower , 
Burminghara, A l a b a m a 35203 

P r o p e r t y A d d r e s s : 

2701 C h e s t n u t S t r e e t 
C h a t t a n o o g a , T e n n e s s e e 

SPECIAL WARRANTY DEED 

STATE O F TENNESSEE 

COUNTY O F HAMILTON 

THIS I N D E N T U R E , m a d e and e n t e r e d in to as of the 17th day of May, 1988, 
by and b e t w e e n WALTER INDUSTRIES, INC. , a D e l a w a r e e o r p o r s t i o n C G r a n t o r " ) , 
and U. S. P IPE HOLDINGS C O R P O R A T I O N , a De l aware corpora t ion , 3300 F i r s t .'JLvenue 
North, B i rmingham, AJabaraa 35222 ("Grantee") ; 

WHEREAS, G r a n t o r h a s adop ted a P lan of C o m p l e t e L iqu ida t ion , a n d 
Gi-ajQtee i s t h e owner of a p o r t i o n of G r a n t o r ' s cap i t a l s t o c k ; 

WITNESSETH: T h a t G r a n t o r , pu r suan t t o sa id P lan of C o m p l e t e Liquidat ion, 
and for and in c o n s i d e r a t i o n of the r e d e m p t i o n of a por t ion of i t s C o m m o n S t o c k , p a r 
value S.Ol p e r sha r e , a n d o t h e r good and va luable c c n s i d e r a t i o n , t h e r e c e i p t a n d 
suf f ic iency of which is h e r e b y acknowledged , h a s g ran t ed , barga ined , sold a n d c o a v e y e d , 
and by t h e s e p r e s e n t s d o e s g r a n t , ba rga in , se l l , convey, and conf i rm u n t o G r a n t e e , i t s 
succes so r s and assigns, a l l t h o s e t r a c t s or p a r c e l s of land s i t u a t e d , lying and b e i n g in t h e 
County o f Hami l ton , S t a t e of T e n n e s s e e , as m o r e "par t i cu la r ly desc r ibed o n K-y.hibit "A." 
a t t a c h e d h e r e t o and m a d e a p a r t hereof , t o g e t h e r wi th a l l i m p r o v e m e n t s t h e r e o n a n d a l l 
r igh t s , m e m b e r s and a p p u r t e n a n c e s in any mariner appe r t a in ing or belonging- t o sa id 
p r o p e r t y . 

SUBJECT, HOWEVER, t o (0 ad v a l o r e m t a x e s for t h e c u r r e n t t a x y e a r , a 
l ien not y e t d u e and p a y a b l e , a n d (ti) e.'risting' covenan t s , e a s e m e n t s , conditlotTs, r e s t r i c t ­
ions, r e s e r v a t i o n s , rights and r i gh t s of way, including ra i l t r a c k a g e a g r e e m e n t s . 

TO HAVE A N D T O HOLD to G r a n t e e , i t s successo r s and ass igns , f o r e v e r . 

IN WITNESS W H E R E O F , G r a n t o r has c a u s e d t h i s d e e d t o be e x e c u t e d a n d 

- 1 -

T .« H.1.P NUMBES. 
P.1J8.T 0? 145J-A.-3 aad a4SN-A- l 
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SLttest'H °^^ ^̂ ^ eonoopate seal affixed by its duly authorized officers as of the date first 
atjove written. 

WA.LTER INDUSTRIES, INC. 

By:. 

ATTEST; 

^^^^.^7^ 

Joseph/W. Styansy, Assis! 

(CORPORATE SEAL) 

STATE OF ALABAiVTA ) 

COUNTY OF JEFFERSON ) 

Before me, the undersigned, a Notary Public in and for said County, in said 
State, personally appeared W. N. Temple, with whom I am personally acquainted and v;ho, 
upon oath, aclcnov/ledgod tiimself to be Vice President of Walter Industries, Inc., a 
Delaware corporation, the Grantor, and tliat he as such officer and with full authority, 
executed the same voluntarily for the purposes therein contained by signing the name of 
the corporation by himself as Vice President. 

•., - , Given under my hand and official seal this 17th day of May, 1988. 

^ (] Notary Public' 

My Commission Expires: ^j l i j^ :^ 

•C . ^ iG.2l ' 

;.~ [NOTARIAL SEAL] 

'??< I hereby swear or affirm that, to t h e best of affiant's knowledge, infor­
mation, and belief, the actual consideratiou for this transfer or value of the property 
transferred, whichever is greater, is S Exempt, which amount is equal to or greater than 

• the amount which the property transferred would command at a fair and voluntary sale. 

•.•>L'^feTie>-
^ Affiant 

,- O " .iV-'.-. " Subscribed and sworn to before m.e this _i_/_r33.y of May, 1988. 

^^h 

MWPS009964 



•^~.-'n'i!Shpw^{u^eii'V?^^::-^=-'.-'^»:'-^'rr: 

BQOK3487PAGE 530 

% , 

EXHIBIT A 
TO 

DEED FROt«: WALTER INDUSTRIES, INC. 
TO U.S. PIPE HOLDINGS CORPORATION 

All the following parcels of land lying and being in the City of 

Chattanooga, Hamilton County, Tennessee: 

PARCEL 1 

PARCEL 1-A: 

A parcel of land bounded on the northv/esterly side by the 
right-of-way of Interstate Highway 24 and on the northeasteriy and easterly 
side by the right-of-way of the Alabama Great Southern Railroad Company 
and on the southeasterly side by the right-of-way of the Louisville and 
NashviUe Railroad Company, and described more particularly as follows: 

Commence a t a 4-1/Z inch U.S. Pipe and Foundry Company 
monument at the southernmost corner of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Interstate Highway 24 and the westerly right-of-way of the 
LouisviUe and NashviUe RaUroad; thence S 09°44'07"E along said westerly 
right-cf-'.'.'iy of the Louisville and Nashville Railroad a distance of 113.24: 
feet to a new 3-1/2 inch capped pipe monument; thence S 44°29'15"E along 
said rigtit-of-way SO.00 fee t ' to a 4-1/2 inch monument,- thence S 09''55'15"F, 
39.28 feet to a 3-1/2 inch capped pipe; thence S 23°29'29''E, 85.55 f ee t t o a 
4-1/2 inch monument at the end of the westerly right-of-way of Louisville 
and NashviUe Railroad Company and the beginning of the westerly r ight-ot-
way of the Alabama Great Southern Railroad Co.; thence S 09°54'03"E along 
said right-of-way 177.19 feet to a 4-1/2 inch U.S. Pipe and Foundry 
Company monument, said point being the Point of Beginning of the property 
herein described and the int_ersee^on_ of the viesterly right-of-wa.y of the 
A.G.S. Railroad Company and_the southeasterjy right-of-way of Highway I-
24; ..thence S 09''57'59'^E along'the riitit-oi-way of' the A.'GTS, Railroadl 193"."7S 

~"f'eet to a 4 inch capped pipe; thence S fl9°57'31''E, 153.23 feet to a 4-1/2 
inch monument; thence S 09°55'26''E, 388.45 feet to a 4-1/2 inch monument; 
thence S Q9°55'29"E, 213.23 feet to a curve concave to the west having a 
radius of 592.45 feet; thence right 564.51 feet along said curve through a 
central angle of 46°42'34'' to the point of tangency, said point t>eing also the 
end of the riglit-of-way of the A.G.S. Railroad Company and the tieginniiig 
of the Louisville and Nashville Railroad Co. right-of-way; t h e n c e S 
3S°46'05"W 905.34 feet along the Louisville and NashviUe Railroad right-of-
way to a 3-1/2 inch capped pipe; thence continue along said right-of-way S 
36°46'05"W, 75.79 feet to a point; thence S 39*49'49"W, 100.00 feet; thence S 
38°23'56"W, 40.27 feet; thence S 39''17'25"W, 50.28 feet to an old 3 inch open 
pipe; thence S 42°47'47"W, 50.47 feet Co an old 3 inch capped pipe; thence S 

^.^;.Bt=nigi;rgyajeBW)aiatar}a5tyj 
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46°41'12"W, 74.64 feet; thence S 46°46'39"W, 74.98 feet; thence S 
48°17'44"W, 75.01 feet; thence S 50°28'14"W, 108.73 ft. to a 3-1/2 inch 
capped pipe; thence S 5Q°37'28"V/, 668.13 feet to a 3 inch capped pipe a t the 
intersection of the LouisviUe and NashvUle RaUroad Co. northwesterly 
riglit-of-way and the southeasterly right-of-way of Interstate Highway Z4; 
thence N 22''33'24"E along a chord of a spiral curved aforementioned 
highway right-of-way 217.33 feet to the point of tangency; thence continue 
along said right-of-way N 21°38'58"E, 210.35 feet to a 1 inch pipe; thence 
continue along the previously described course 363.00 feet to a point; thence 
continue N 2l''38'58"E, 340.00 feet to a 3-1/2 inch capped pipe; thence 
continue N 21°38'58"E, 1237.39 feet; thence N 23°37'56"E"along said right-
of-way 293.41 feet; thence N 31°34'17"E along said right-of-way 493.08 feet; 
thence N 40°39'40"E, 288.43 feet to the Point of Beginning. Containing in 
an 39.41 acres. 

PARCEL 1-B: 

A parcel of land bounded on the northerly side by the right-of-
way of Interstate Highvjay 24, on the southeasterly side by the rights-of-way 
of Chestnut Street and the LouisviUe and Nashville Railroad, and on the 
westerly side by the right-of-way of the Louisville and Nashville Railroad, 
and described more particularly as follows: 

O 

Commence at a 4-1/2 inch U.S Pine and Foundry Company 
monument at the northerlymost comer of said Company's Valve and Fitt ing 
Plant property (39.41 acres), said point being also t he intersection of the 
soatheasteriy right-of-way of Interstate Highway 24 and the westerly right-
of-way of the Alabama Great Southern RaUroad Company; thence N 
52°49'12"E, a distance of 62.03 feet to a 3-1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described and the 
intersection of the southerly right-of-way of Inters ta te Highway 24 and the 
easterly right-of-way of the Louisville and Nashville Railroad; thence N 
73°38'33"E along the southerly right-of-way of said highway 362.18 feet; 
thence S 88°56'49"E along said right-of-way 342,58 feet; thence S 
64°29'49"E, 147.45 feet to the intersection of the right-of-v/ay of Interstate 
Highway 24 with the northwesterly right-of-way line of Chestnut Street, 
said right-of-way being 60 feet in width; thence S 24°29'Q7''V/ along the 
northwesterly right-of-v/ay of Chestnut Street 1030.76 feet; thence S 
65°3S'29"E, 32.52 feet to the northwesteriy right-of-way of the Louisville 
and Nashville RaUroad; thence S 36°46'05"TV along said right-of-way 414.55 
feet to the intersection of said line with the curved easterly right-of-way of 
ttie LouisviUe and NashviUe Railroad bearing northerly and northwesteriy 
along the chord lines of an irregular- curve as foUows: thence N 08°35'23"E, 
51.50 feet; thence N 03°26'25''E, 101.35 feet to a 5/8 inch rod; thence N 
00°ir47"W, 50.04 feet to a 5/8 inch rod; thence N 04°0V11"V/, 49.91 feet to 
a 5/8 inch rod; thence N 07°13'57"W, 50.07 feet to a 5/8 inch rod at the point 
oi tangency? thence H 09°37'27"W, continue along said right-of-way 155.33 
feet to a 3 inch capped pipe; thence N 10''04'37"W, 434.69 feet to a 3 inch 
capped pipe; thence N 13''13'35"W, 68.39 feet to a'3 inch capped pipe; thence 
continue along aforementioned right-of-v/ay N 10''46'20"W, 309.11 feet to 
tlie Point of Beginning. Containing in aU 12.93 acres-

.jgfi:i:^v7?^?aasg£E^ 
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PARCEL 1-C: 

Begin a t 3 inch capped pipe at the intersection of tha 
northeasterly right-of-way of West 2Sth Street and the southeasterly r!ght~ 
of-way of Chestnut Street ; thence N 24''29'07"E along said right-of-way of 
Chestnut Street 374.71 feet to a 3 inch capped pipe; thence S 65°47'14"E, 
143.29 feet to a 3 inch capped pipe, said point being on tire northwesterly 
right-of-way of the LouisviUe and NashviUe Railroad; thence S 36°48'4r'W 
along said right-of-way 384.40 feet to a 3 inch capped pipe on tha 
northeasterly right-of-way of West 25th Street; thence N 55°22'2a'rw along 
said right-of-way 51.23 feet to the Point of Beginning. Containing in aU 
0.88 acres. 

<̂ o 

PARCEL 1-D: 

A triangular parcel of land bounded on the northwest by 
Chestnut Street, on the northeast by West 25th Street, and on the southeast 
b-/ the right-cf-way of the Louisville and NashviUe Railroad, and described 
more particularly as foUows: 

Begin a t a 3-1/2 inch capped pipe at the intersection of the 
southwesterly right-of-way of West 25tli Street and the Southeasterly right-
of-way of Chestnut Street; thence S 65°30'53"E along said right-of-way of 
West 2Sth Street 50.32 feet to a 3-1/2 inch capped pipe on the north­
westerly riglit-of-way of the LouisviUe and NashviUe Railroad; thence S 
35°49'53"W along said right-of-way 235.33 feet to a 3-1/2 inch capped pipe 
at the intersection of said right-of-way with the southeasterly right-of-way 
of Chestnut Street; thence H 24°29'07"E along the right-of-way of Chestnut 
Street 229.88 feet to the Point of Beginning. Containing in aU 0.13 acres. 

53.40 acres. 
The to ta l foregoing Parcels 1-A through 1-D containing in aU 

For prior t i t le see deed recorded Book Z'iB-T, Page ^ 3 - 7 , 

from United States Pipe and Foundry Company to Walter Industries, Inc., in 

the Register's Office, HamUton County, Tetmessee. 

PARCEL 2 

' Commence a t a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southei-nmost comer of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Inters tate Highway 24 and the westerly right-of-way of the 
LouisviUe and NashviUe RaUroad; thence N 55°19'27"W along the right-of-
v/ay of Interstate Highway 24 and the southwest boundary of Siskin Steel and 

MWPS009967 
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Supply Company property a aistance of 115.il feei to a U.S- Fltni mlu 
Foundry Company monument at the intersection of the northwesterly right-
of-way of said highway vjith the southwesterly boundary of Siskin Steel and 
Supply Co., said point being the Point of beginning of the property herein 
described; thence S 33°30'51"W along aforementioned right-of-way 81C.07 
feet; thence S 57°21'3S''E along said right-of-way 91.33 feet to a point 
134.53 feet northwest of, at a right angle to the northwest edge of 
pavement of Interstate Highway 24; thence S 14°38'25"V/, continue along 
said right-of-way 314.37 feet; thence S 19''43'34"W, 293.41 feet; thence S 
2a°38'58"W a distance of 1308.00 feet more or less to the point of 
intersection of said northwesterly right-of-way of Interstate Highway 24 
with the easterly mean lov/ water line of the Tennessee River; thence 
northerly along the irregular • aforementioned low water line, described 
approximately by the foUowing meander line; thence N 11°10'0Q''E, 295.00 
feet; thence N 03°40'00"E, 475.00 feet; thence N D6''00'00"E, 37O.0Q feet; 
thence N 20°14'00"E, 500.00 feet; thence N IS'SO'DC'E, 150.00 feet; thence 
K H°3Q'00"W, 610 feet; thence N 20"'30'QO"W, 150.00 feet ; thence N 
15°42'00"W, 630.00 feet; thence N 08°47'30"W a distance of 221.29 feet to 
tha point of intersection of the mean lov/ water line of the Tennessee River 
and the northeasterly boundary of described property; thence S 65*19'27"E, 
41.30 feet to a 3-1/2 inch capped pipe; thence continue S 65°19'27"E, 722.01 
feet to a 3-1/2 inch capped pipe on the west boundary of Siskin Steel and 
Supply Company property; thence S 07°00'57"E along said west boundry 
359159 feet to a 3-1/2 inch capped pipe; thence S 65°19'27'^E along the 
southwesterly boundary of said Sisldn Steel Company property 336.51 feet to 
the Point of Beginning, Containing in aU 27.95 acres. 

For prior title see deed recorded in Book £ 3 ^ X , ?e-Se 2 i L _ 5 

from United States Pipe and Fouridjry Company to Walter Industries, Inc., in 

the Register's office, Hamilton County, Tennessee, 

PARCEL 3 

Commence at a 4-1/2 inch U,S. Pipe and Foundry Company 
monument at the southernmost corner of Siskin Steel and Supply Company 
property, said point being also tile intersection of the northwesteriy right-
of-way of Interstate Highv/ay 24 and tlie westerly r i ^ t - o f - w a y of the 
LouisvUle and NashvUle RaUroad; thence N 65''19'27"W along the south­
westerly boundary of said Siskin Steel and Supply Company property 438.S2 
feet to a 3-1/2 inch capped pipe; thence N 07°QO'57"V/ along the west 
boundary of said property 359.59 feet to a 3-1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described; thence N 
55''l9'27"W, 722.01 feet to a 3-1/2 inch capped pipe; thence continue N 
65°19'27''W, 41.30 feet more or less to the mean low v/ater line of the 
Termessee River; thence northerly along the irregular aforementioned low 

aj=cCE:i^3iaaEES2tS2iC35Stnn:i™«^ = : a 3 E ^ a S ^ 3 ^ ^ ^ i 
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water line, described approjcimately by the following meander Une; thence N 
19°33'Q0''V7, 125.00 feet; thence N 13°5Q'00"W, 400.00 feet ; thence N 
11"07'00"W, 545-00 feet; thence N 06°34'41"E, 21.55 feet to the intersection 
of the northerly tKJundary of U.S, Pipe and Foundry Company and southerly 
boundary of Combustion Engineering Company property witii the mean low 
water line of the Tennessee River; thence N 78 47'53''E along the southerly 
boundary of Combustion Engineering Company property 78.27 feet to a 3 
inch capped pipe; thence N 24°33'59"E along said property 559.20 feet to a 3 
inch capped pipe on the southwesterly right-of-way of West 19th Street; 
thence s"s5°26'01"E along the southwesterly boundary of West IStli Street 
622.00 feet to a 3-1/2 inch capped pipe at the northwest comer of Ryerson 
Steel Company and northeast corner of U.S. Pipe and Foundary Company 
property; thence S 07°17'37"E along the boundary between said properties 
893.15 feet to a 1 inch crimped pipe found 8.0 feet northeast of the 
centerline of a spur track; thence along the chord lines of an Irregular curve 
to the left, parallel to said track, S 34°33'32"E, 100.OO feet; thence S 
4S''27'32"E, lOQ.OQ feet; thence S 56°0Q'32"E, 100,00 feet; thence S 
37°59'32"E, crossing afore.mentioned track, 178-50 feet to t h e northeasterly 
corner of Siskin Steel and Supply Company property; thence N 55°22'24"V/, 
324.79 feet to a 2-1/2 inch pipe on the northeast boundary of said property; 
thence continue N 65°22'24"W, 173.51 feet t o the northwest corner of Siskin 
Steel property; thence S 07''00'57"E, 57-63 feet to a 5/8 inch rod on the west 
boundary of said property; thence continue S 07°00'57"E along said west 
boundary 557.18 feet to the Point oi Beginning. Containing in aU 30,11 
acres. 

For prior tit le see deed recorded in Book 3 ' ^ 7 , Pa.ge SZ-I , 

from United States Pipe and Foundry Company to Walter Industries, Inc., in 

the Register's Office, HamUton County, Tennessee, 

C 7- S 8 5; 

IDEKTIFICiTICJ-

NO TRAS^SFER TAX DO! 

M 23 1 49 ?fl '38 
SARAK ?. DE f RlcSe 

SEGiSTErt 
51iH!L~-3!J SOUhTY 

STATE OF T£i<M£SSEE 

3/SS W/DD >i.ac ->ft2i.Cn 
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M a u T a x Noxices t o ; 

U n i t e d S t a t e s P i p e and Foundry C o m p a n y 
A t t n : E. J . M i z e , J r . 
3300 F i r s t A v e n u e Nor th 
B i r m i n g h a m , A l a b a m a 35222 

and to b e r e t u r n e d t o ; 

Bobby C, Underwood, E s q u i r e 
Brad ley , Aran t , R o s e &: W h i t e , 

1400 Park P l a c e Tov /e r , 
B i rmingham, A l a b a m a 35203 

P r o p e r t y A d d r e s s : 

2701 C h e s t n u t S t r e e t 
C h a t t a n o o g a , T e n n e s s e e 

SPECIAL WARRANTY DEED 

STATE OF TENNESSEE ) 

COUNTY OF HADWLTON ) 

THIS INDENTURE, made and e n t e r e d i n to as of t h e 17th day of May, 1983 , 
by and b e t w e e n UNITED STATES PIPE AND F O U N D R Y COMP.ANT, a D e l a w a r e c o r ­
p o r a t i o n ("Grantor 'O (said Gran to r be ing f o r m e r l y known as Ne-,v Pipe C o r p o r a t i o n , a 
D e l a w a r e c o r o o r a t i o n , a successor by m e r g e r t o U n i t e d S t a t e s P ipe ar.d Foundry Compat ry , 
a N e w J e r s e y c o r p o r a t i o n ) , and WALTER INDUSTRIES, INC. , whose address is 1500 N . 
D a l e Mabry Higl iway, T a m p a , Flor ida 3 3 6 3 1 , a D e l a w a r e c o r p o r a t i o n ("Grantee 'O; 

WHEREAS, G r a n t o r has a d o p t e d a P l a n of C o m p l e t e L i q u i d a t i o n , a n d 
G r a n t e e is t h e o w n e r of a l l its c a p i t a l s t o c k ; 

V;ITNESSETH: T h a t G r a n t o r , p u r s u a n t t o sa id P lan of C o m p l e t e L iqu ida t i on 
and for a n d in cons ide ra t ion of the r e d e m p t i o n of a por t ion of i t s C o m m o n S t o c k , p a r 
v a l u e S.Ol p e r s h a r e , and o t h e r good and v a l u a b l e cons ide ra t ion , t h e r e c e i p t and 
suf f ic iency of wh ich is hereby acknowledged , h a s g r a n t e d , ba rga ined , sold and c o n v e y e d , 
and by t h e s e p r e s e n t s does g ran t , ba rga in , seU, convey, and conf i rm u n t o G r a n t e e , i t s 
s u c c e s s o r s and ass igns , al l those t r a c t s o r p a r c e l s of land s i t u a t e d , lying and b e i n g in t h e 
C o u n t y of H a m U t o n , S t a t e of T e n n e s s e e , a s m o r e p a r t i c u l a r l y desc r ibed on Exh ib i t "A" 
a t t a c h e d h e r e t o and m a d e a p a r t hereof, t o g e t h e r w i th a l l i m p r o v e m e n t s t h e r e o n and a l l 
rights, m e m b e r s and a p p u r t e n a n c e s in a n y m a i m e r a p p e r t a i n i n g or b e l o n g i n g t o sa id 
p r o p e r t y , 

S U B J E C T , HOWEVER, t o (i) ad v a l o r e m t a x e s fo r t l ie c u r r e n t t a x y e a r , a 
l i en not y e t d u e and payab le , and (ii) ex i s t ing c o v e n a n t s , e a s e m e n t s , cond i t ions , r e s t r i c t ­
i ons , r e s e r v a t i o n s , rights and rights of v/ay, including raU t r a c k a g e a g r e e m e n t s -

T O HAVE AND TO HOLD t o G r a n t e e , i t s s u c c e s s o r s and ass igns , f o r e v e r . 

IN WITNESS WHEREOF, G r a n t o r h a s c a u s e d th i s d e e d t o b e e x e c u t e d and 

TAX HAP NUMBER 
PART OF 14SJ -A-3 and 145N-A-1 

m 

raSiaS^SSiSBS^ElIE 
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attested and its corporate seal affixed by its duly authorized officers as of the date first 
above wtittetu 

UNITED STATES PIPE AND 
FOUNDRY COMPANY 

By: ^ k . Q i < 
'ery/- rinsstra. 

ATTEST: -̂̂ —.̂  /(T'-^fi/^X^) K _ . .. _ 
Josegn W, Sfirarisy, Assisf^t 'Secretary 

(CORPOR.-ITE SEAL) 

STATE OF ALABAMA ) 

COUNTY OF JEFFERSON ) 

Before me, the undersigned, a Notary Public in end for said County, in said 
State, personally appeared E. J . Mize, Jr., with whom I am personaUy acquainted and who, 
upon oath, acknowledged himself to be Vice President of United States Pipe and Foundry 
Company, a Delaware corporation, the Grantor, and that he as such officer and with ftdl 
authority, executed the same voluntarUy for the purposes therein contained by signing the 
name of the corporation by himself as Vice President. 

Given under my hand and official seal t h i s / 2 ^ ^ a y of May, 1988. 

'̂Vl: •Oj./r 

1 ^ , . . . 
My Commission Expires; 

Uc 

.•.<[NdTAaiAL. SEAL] 

- ;'•;-- -J;'' '- I hereby swear or affirm that, to the best of affiant's Imo-wledge, infor-
[na&n' ,"^d belief, the actual consideratioti for this transfer or value of the property 
trafiSferred, whichever is greater, is $ Exempt, which amount is equal to or greater than 
the amount v/hich the propeity transferred would command at a fair and voluntary sale. 

• ^ ^ • ^ : 

-^ Affiant i / C ^ 

' - ; ^ : ' ^ : V..'̂ ;'̂ . Subscribed and sv/om to before me this fC^^e.^ of May, 198S. 
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BXtuBrr A 
TO 

DEED FROM: UNITED ST.A.TES PIPE AND FOUNDRY COMPANY 
TO W.ALTER INDUSTRIES, INC. 

All the foUov/ing parcels of land lying and being in the City of 

Chattanooga, Hamilton County, Tennessee: 

P.ARCEL 1 

^6. 

^ 

PARCEL l-A: 

A parcel of land bounded on the northv/esterly side by the 
ri^t-of-v,-E" cf Ir.terst2.te Highway 24 and on the northeasterly and eeisteriy 

•side^by'the"'right-of-w"ay of the Alabama Great Southern Railroad Company 
and on the southessterly side by the right-of-way of the LouisviUe and 
NashviUe Railroad Company, and described more particularly as foUows: 

Commence at a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southernmost corner of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Interstate Highway 24 and the westerly right-of-way or the 
LouisviUe and NashviUe Raihoad; thence S 09°44'07"E along said westerly 
right-of-way of the LouisviUe and NashviUe RaUroad a distance oi 113.24 
•feet to a new 3-1/2 inch capoed pipe monument; thence S 44 2S'15_''E aions 
said rieht-of-v/ay 80.00 f ie t to a 4-1/2 inch monument; thence S 09 55 15"E, 
39 23 feet to a 3-1/2 inch capped pipe; thence S 23°29'23''E, 85.55 feet to a 
A-i/2 inch monument a t the end of the westerly right-of-way of Louisville 
and NashviUe Raihroad Company and the beginning of the westerly right-of-
way of the Alabama Great Southern RaUroad Co.; thence S 09 54'03"E along 
said right-of-way 177.19 feet to a 4-1/2 inch U.S. Pipe and Foundry 
Company monument, said point being the Point of Beginning of tHe property 
herein described and the intersection of the westerly right-of-way of the 
A G S RaUroad Company and the southeasterly right-of-way of Highway I-
2^; thence S 09°57'59"E along the right-of-way of the A.G.S. Raihroad 133.75 
feet to a di inch capped pioe; thence S 09'37'31'TJ, 153.23 feet to a 4-1/2 
inch monument; thence S 09"56'26"E, 388.45 feet to a 4-1/2 inch monument; 
thence 3 09''56'29'^, 213.28 feet to a curve concave to the west having a 
radius of S92-45 feet; thence right 564.51 feet along said_ curve through a 
central angle of i6°42'34" to the point of tangency, said point being else, the 
end of the right-of-way of the A.G.S. RaUroad Company and the beg^mung 
of the LouilvUle and NashviUe RaUroad Co •ngtxt-^.f-way; thence S 
36°46'05"W 905-34 feet along the LouisviUe and Nashville Railroad nght-of-
wav to a 3-1/2 inch capped pipe; thence continue along said right-of-way S 
36^46°054 75 79 feet to a point; thence S 39°49'4g''W, 100.00 feet; thence S 
3a°23'56"w: 40.27 feet; thence 3 39°17'25"W, 50.28 feet to ^ o l d 3 'n=hopen 
pipe; thence S 42°47'47''W, 5(3.47 feet to an old 3 inch capped pipe; thence S 

http://Ir.terst2.te
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43''17'44"W, 75.01 feet; thence_ S 50°28'14"W, 108.73 f t . to a 3-1/2 inch 
capped pipe; thence S 50''37'28"W, 668.13 feet to a 3 inch capped pipe a t the 
intersection of the LouisviUe and NashviUe Railroad Co. northv/esterly 
right-of-way and the southeasterly right-of-v/ay of Interstate Highway 24; 
thence N 22°33'24"E along a chord of a spiral curved aforementioned 
highway right-of-way 217-33 feet to the point of tangency; thence continue 
along said right-of-way N 21''38'58"E, 210.85 feet to a 1 inch pipe; thence 
continue along the previously described course 368.00 feet to a point; thence 
continue N 21°38'58"E, 340.00 feet to a 3-1/2 inch capped pipe; thence 
continue N 21°38'S8''E, 1237.39 feet; thence N 23°37'5S"E along said right-
of-way 293.41 feet; thence N 3l''34'17"E along said right-of-way 493,08 feet ; 
thence N 40°39'40''E, 233,43 feet to the Point of Beginning, Containing in 
aU 39.41 acres. 

P.ARCEL 1-B: 

c^ 

A parcel of land bounded on the northerly side by the right-of-
way of Interstate Highv/ay 24, on the southeasterly side by the rights-of-way 
of Chestnut Street and the LouisviUe and NashviUe Railroad, and on the 
v/esterly side by the right-of-way of the LouisviUe and NashviUe Railroad, 
and described more particularly as foUows: 

Commence a t a 4-1/2 inch U.S Pipe and Foundry Company 
monument at the northerlymost comer,of said Company's Valve and Fi t t ing 
Plant property (39,41 acres), said point being also the intersection of the 
southeasterly right-of-way of In ters ta te Highway 24 and the westerly r ight -
of-way of the Alabama Great Southern Railroad Company; thence N 
52''49=12"E, a distance of S2.GJ -1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described and the 
intersection of the southerly rigtit-of-way of Interstate Highway 24 and the 
easterly right-of-way of the Louis^/iUe and NashvUle Railroad; thence N 
73°38'33"E along the southe^ly^right-of-way of said highway 362.18 feet; 
thence S 88°55'49"Ei along said right-of-way 342.58 feet; thence S 
64°29'49"E, 147.45,feet to the intersection of the right-of-way of In ters ta te 
Highway 24 with the northwesterly right-of-way line of Chestnut St ree t , 
said right-of-way b^ing 60 feet in width; thence S 24°29'07"W along the 
northwesterly right-of-way of Chestnut Street 1030.76 feet; thence S 
65°35'29''E, 32.32 feet to the northwesterly right-of-way of the LouisviUe 
and Nashville RaUroad; thence S 3S''46'05"V/ along said right-of-way 414.55 
feet to the intersection of said line with the curved easterly right-of-way of 
the LouisviUe and NashviUe RaUroad bearing northerly and northwesterly 
along the chord lines of an irregular curve as foUows: thence N 0S'^3S'23''E, 
51.50 feet; thence N 03°2S'25"E, 101.36 feet to a 5/8 inch rod; thence N 
00°11'47''W, 50-04 feet to a 5/3 inch rod; thence N 04°01'll ' 'v;, 49.91 feet to 
a 5/8 inch rod; thence N 07°13'57"Vf, 50.07 feet to a 5/8 inch rod at the point 
of tangency; thence N 09°37'27''W, continue aUong said riglit-of-way 155.33 
feet to a 3 inch capped pipe; thence N 10°04'37''W, 434.S9 feet to a 3 inch 
capped pipe; thence'N 18 13'2S"W, 68.29 feet to a 3 inch capped pipe; thence 
continue along aforementioned right-of-v/ay N 10°45'20''W, 309.11 f ee t to 
the Point of Beginning. Containing in aU 12-98 acres. 

-2 -
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PARCEL 1-C: 

Begin a t 3 inch c a p p e d p ipe a t t h e i n t e r s e c t i o n of t h e 
northea.s ter ly r i g h t - o f - w a y of V7est 25 th S t r e e t and t h e s o u t h e s s t e r l y right-
of -way of Ches tnu t S t r e e t ; t h e n c e N 24°29 '07"E a l o n g sa id right-o|-way of 
C h e s t n u t S t r e e t 374-71 f e e t t o a 3 inch c a p p e d p ipe ; t h e n c e S 65 47T.4"E, 
l':-3.29 f e e t t o a 3 inch c a p p e d pipe , said po in t be ing on t h e no r thv /e s t e r ly 
r igh t -o f -way o f t h e LouisviUe and NashviUe RaUroad ; t h e n c e S 36°4a'41' 'W 
a long =aid r i g h t - o f - w a y 384,40 f e e t to a 3 inch c a p p e d pipe on t h e 
n o r t h e a s t e r l y r i g h t - o f - w a y of West 2 5 t h S t r e e t ; t h e n c e N 65 22'28"W a long 
said r igh t -o f -way 61.23 f e e t t o the Point of Beginning , C o n t a i n i n g in aU 
O.sa a c r e s . 

% . 
•v 

PARCEL 1-D: 

A t r i a n g u l a r p a r c e l of land bounded on t h e nor thv/es t by 
Ches tnu t S t r e e t , on t h e n o r t h e a s t by West 2 5 t h S t r e e t , and on t h e s o u t h e a s t 
K,, t•̂ ,̂  ,.;<=-hi.-^f-.Mnv nf t h e LouisvUle and NashviUe R a i l r o a d , and desc r ibed 
more pa r t i cu l a r l y as t oUows : 

Beoin a t a 3 - 1 / 2 inch capped p ipe a t t h e i n t e r s e c t i o n of t h e 
sou thwes t e r l y r i g h t - o f - w a y of West 2 5 t h S t r e e t and t h e S o u t h e a s t e r l y r i g h t -
of -way of C h e s t n u t S t r e e t ; t h e n c e S 65°30 '53"E a l o n g s a i d n g h t - o f - w a y ot 
Wes t 2 5 t h S t r e e t 50,32 f ee t t o a 3 -1 /2 inch c a p p e d p i p e on t h e n o r t h ­
wes t e r ly right-of-way o f t h e LouisviUe and NashviUe Raik-oad; t h e n c e S 
36 ' ' i9 '55"W a long said r i g h t - o f - w a y 235,33 f e e t to a 3 - 1 / 2 inch c a p p e d p ipe 
a t t h e i n t e r s e c t i o n of s a i d right-cf-way wi th t h e s o u t h e a s t e r l y right-oi-way 
of Ches tnu t S t r e e t ; t h e n c e N 24°29 '07"E a long t h e r ight-o_f-way of C h e s t n u t 
S t r e e t 229.8S f e e t t o t h e Po in t of Beginning. C o n t a i n i n g lu. a l l 0.13 a c r e s . 

53.40 a c r e s . 

The t o t a l fo rego ing P a r c e l s 1-A t h r o u g h 1-D c o n t a i n i n g in aU 

For pr ior t i t l e sea d e e d s r e c o r d e d Book I, V o lume 20 , P a g e 

4 ^ 6 , Book 1679, P a g e 2 8 8 , Book 17,55, Page,,.622, Book 1994 ,_^age 352 , Book 

2359 , P a g e 34-9 and Book 2386 , P a g e 149, in t h e R e g i s t e r ' s Of n e e , H a m U t o n 

County , T e n n e s s e e . 

"*̂ -'', 
VJ;^ 

P A R C E L 2 

C o m m e n c e at a 4 - 1 / 2 inch U.S . P i p e and F o u n d r y C o m p a n y 
m o n u m e n t . a t t h e s o u t h e r n m o s t c o m e r of Sisldn S t e e l and Supply C o m p a n y 
p r o p e r t y , s a id point b e i n g a l so t h e i n t e r s e c t i o n of t h e n o r t h w e s t e r l y n g h t -
of -wav of In teVs ta te H i g h w a y 24 and t h e w e s t e r l y n g h t - o f - w a y of t h e 
S ^ u L v V e a^d l ^ v U l e RaUroad ; t h e n c e N 65<'19-27;W a l o n g t h e r i g h t - o £ -
way of I n t e r s t a t e H i g h w a y 24 and t h e s o u t h w e s t b o u n d a r y of Siskin S t e e l and 

agEaii:;Bggnmi^>*BgSgE:55g-agiat:/a,iw.M; 
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Supply Company property a distance of 112.11 feet to a U.S- Pipe and 
Foundrj- Company monument a t the intersection of the northwesterly right-
of-way of said highway v/ith the southv/esterly boundary of Siskin Steel and 
Supply Co-, said point being the Point of beginning of the property herein 
described; thence S 33°30'51"W along aforementioned right-of-way 810,07 
feet; thence S 57°21'35''E along said right-of-way 91.93 feet to a point 
134.58 feet northwest of, at a right angle to the northv/est edge of 
pavement of Interstate Highway 24; thence S 14°38'2S"W, continue along 
said right-of-way 314.37 feet; thence S 19''43'34"W, 293.41 feet; thence S 
21°38'58"W a distance of 1308.00 feet more or less to the point of 
intersection of said northwesterly right-of-way. of Interstate Highv/ay 24 
with the easterly mean low water line of the Tennessee River; thence 
northerly along the irregular aforementioned lov/ water line, described 
approximately by the following meander line; thence N 11''10'D0"E, 295.00 
feet; thence N 03''40'00"E, 475.00 feet; thence N 06°00'OQ"E, 370.00 feet; 
thence N 20''l4'00"E, 500,00 feet; thence l<! 13°30'0D"E, 150.00 feet; thence 
N 11°30'00"W, 610 feet; thence N 20°3Q'00"W, 150.00 feet; thence N 
IS°42'00"W, G80.D0 feet; thence N Q8°47'30"W a distance of 221.29 feet to 
the point of intersection of the mean low water Una of the Teriftcssee River 
and the northeasterly Ijoundary of described property; thence S 65°19'27"E, 
41.30 feet to a 3-1/2 inch capped pipe; thence continue S 65°19'27"E, 722,01 
feet to a 3-1/2 inch capped pipe on the west boundary of Siskin Steel and 
Supply Company property; thence S 07°00'57"E along said west boundry 
359-59 feet to a 3-1/2 inch capped pipe; thence S 65°19'27"E along the 
southwesterly boundary of said Siskin Steel Company property 386-51 feet to 
the Point of Beginning- Containing in aU 27.95 acres. 

For prior title see deeds recorded in Book t, Volume 2 0, Page 

44S; Book 1473, Page 130, Book 1473, Page 137 and Book 1515, Page 388, in 

the Register's Office, HamUton County, Tennessee, Also see deed from 

American Pipe and Foundary dated August 1, 1899, 

PARCEL 3 

r i 

-̂V 

Commence at a 4-1/2 inch U.S- Pipe and Foundry Company 
monument at the southernmost comer of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Interstate Highway 24 and the westerly right-of-way of the 
LouisvUle and NashviUe RaUroad; thence N 65°19'27"V/ along the south-
v/esterly boundary of said Siskin Steel and Supply Company property 498.62 
feet to a 3-1/2 inch capped pipe; thence N 07°00'57"V/ along the west 
boundary of said property 359,59 feet to a 3-1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described; thence N 
65''19'27"W, 722,01 feet to a 3-1/2 inch capped pipe; thence continue N 
65''19'27"W, 41.30 feet more or less to tlie mean lov/ water Une of the 
Tennessee River; thence northerly along the irregular aforementioned low 
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v/ater l ine , d e s c r i b e d a o p r o x i m a t e l y by t h e r o U o w m g m e a n a e r line; t hence 17 
19' '33'00"W, 125.00 f e e t ; t h e n c e N 13' '50'00' 'W, 400.00 feet ; t h e n c e N 
H°07 '00"W, 545,00 f ee t ; t h e n c e N 06°34 '41"E, 21 .55 f e e t t o the i n t e r s e c t i o n 
of t h e n o r t h e r l y bounda ry of U.S. Pipe and Foundry C o m p a n y and s o u t h e r l y 
boundary of C o m b u s t i o n Engineer ing C o m p a n y p r o p e r t y wi th the m e a n low 
water l ine of t h e T e n n e s s e e R ive r ; t h e n c e N 78 47'53' 'E a long the sou the r ly 
boundary of C o m b u s t i o n Engineer ing C o m p a n y p r o p e r t y 78.27 f ee t t o a 3 
inch c a p p e d p ipe ; t h e n c e N 24°33'59"E a l o n g said p r o p e r t y 559.20 fee t to a 3 
inch c a p p e d p ipe on t h e sou thwes te r ly r i g h t - o f - w a y of West 19th S t r e e t ; 
t hence S 55 ' '26 '01"E a long the s o u t h w e s t e r l y boundary of V/est 19th S t r e e t 
622.00 f e e t t o a 3 - 1 / 2 inch c a p p e d pipe a t t h e n o r t h w e s t c o m e r of Rye r son 
Steel C o m p a n y and n o r t h e a s t co rne r of U-S. P ipe and Foundary C o m p a n y 
proper ty ; t h e n c e S Q7''17'37"E a long t h e b o u n d a r y b e t w e e n said p r o p e r t i e s 
893.15 f e e t to a 1 inch c r imped pipe found 8,0 f e e t nor theas t of t h e 
cen t e r l i ne of a spur t r a c k ; t hence along t h e c h o r d l ines of a-i i r regular c u r v e 
to t h e l e f t , pa raUel t o said t r a c k , S 34°33 '32"E, 100,00 feet; t h e n c e S 
46°27 '32"E, 100.OO f e e t ; t h e n c e S 56 ' '00 '32"E, 100,00 feet; t h e n c e S 
37°59 '32"E, c ross ing a f o r e m e n t i o n e d t r a c k , 178.50 f e e t to the n o r t h e a s t e r l y 
corrief of Siskin S t e e l and Supply Company p r o p e r t y ; t h e n c e H S5°22'24"W, 
324.79 f e e t t o a 2 - 1 / 2 inch p ipe on the n o r t h e a s t b o u n d a r y of said p rope r ty ; 
thence c o n t i n u e N 55' '22'24"W, 173.51 f ee t t o t h e n o r t h w e s t c o m e r of Siskin 
Steel p r o p e r t y ; t h e n c e S 07°Q0'57"E, 57,53 f e e t t o a 5/S inch rod on t h e w e s t 
boundary of s a id p r o p e r t y ; t h e n c e c o n t i n u e 3 07°0D'57"E along said w e s t 
boundary 567 .18 f e e t t o the Po in t of Bcgirming. Con ta in ing in aU 30-11 
ac re s . 

F o r pr ior t i t l e s e e deeds r e c o r d e d in Book 1473, P a g e 130 , 

Book 1 4 7 3 , P a g e 137 and Book 1515, P a g e 338, in t h e R e g i s t e r s O f r i c e , 

HamUton C o u n t y , T e n n e s s e e . -Also s e e D e e d s in Book 1705, Page 348 and 

Hook 2386 , P a g e 149, sa id Reg i s t e r ' s Off ice-

G 7. 8 8 4 
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Assessor Inqu 117 Page 1 of 1 

O w n e r N a m e : P IPE PROPERTIES LLC 
ProperW Image 

Property Address: 2500 CHESTNUT ST 

Map: 
145N 

Distr ict : 
l-CITr' 

Lot Size: 38X174IRR 

Group: 
A 

Proper ty Type: 
10-INDUSTRIAL 

Parcel: 
005 

Land Use Code: 
462-MFG PARKING 

Cajc Acres: 0.1300 

Subdiv is ion: 

Legal Descr ip t ion: 

*ADJ LAND BY SURVEY 2007 
TODD ADDN 
PBS PG3 

Mail ing Address: 
0 PO BOX 6308 
CHATTANOOGA, TN 37401 

CONSIDERATION 

Sales I n f o r m a t i o n 
2 results. 

DATE 

.08/3l72066 " _ |. _ "_ 
;01/01/1971 " ,'$5,o'ob.OO ' 

R e s i d e n t i a l B u i l d i n g L i s t 
0 resul ts . 

C o m m e r c i a l B u i l d i n g L i s t 
0 results. 

I ^ i sce l l aneous I m p r o v e m e n t s L is t 

1 resul ts . 

SEQUENCE ' PURPOSE 

BOOK PAGE 

^8067 
11994 

:0904 
0352 

YEAR BUILT 

;CONCRETE PARKING ;1973 

i-if-iT.-//̂ cc-occni- homUtnntn i?nv/Prnneitvrnoiiirv/rnauirvHome/Pi'ODeit\'Searcli.aspx 

MWPS009978 

7/30/2012 
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Prtpatd By 

WILUAH DAVID J0HE5 
ATTORNEY AT LAW 

513 Cconiu A,\«nu 
CHATTANOOCA.TN i740; 

~ l AJUilcib Kcfc bVlit] 

P i p e P r o p e r t i e s , LLC 

P.O. Box 6308 
iiiiBfcfci ^DD)!̂ ;,̂  (iimmiittiui.itbii', 

Chatcanooga, TN 37401 

same 

Instrument: 2006083100979 
Book and Pane: 61 S067 |04 
ConvByance^Tax _. *^'t52-nn 
Seed Recording Fe *i8'XH 
Data PrDCESsiFig F Jf 'SS 
Probate Fee _ oi l"9^ 
Total Fees: »l ,e3a.00 
User: DSKELTOH 
Date: 31-fil]B-2006 
Time: 01:52:56 P , ,. . . 
Contact: Paw Hurst, Register 

riMsiltan Gount)' T9aiip^^^„t^^,_,,„„m.„ . 
145N-A-001 

(H.vUB 

T n t n KiAiti—lOTT-

U5N-A-002 

l'i5N-A-004.01 

145N-A-005 

PTA 108798 (2) 

WARRANTY DEED 

IN CONSIDERATION of One ($1.00) Dollar and olzher valuable-

considerationa paid, the receipt of all of vjhich is hereby 

aclcnowledged, UNITED STATES PIPE AND FOUNDRY COMPANY, LLC, an 

Alabama limited liability company, successor to United States 

Pipe and Foundry Company, Inc., an Alabama corporation, United 

States Pipe and Foundry Company, a Delaware corporation, and 

successor by name change from U.S. Pipe Holdings Corporation, a 

Delaware corporation, does hereby sell, transfer and convey 

unto PIPE PROPERTIES, LLC, a Tennessee limited liability 

company, the following described real estate located in the 

City of Chattanooga of Hamilton County, Tennessee: 

See Exhibit "A" attached hereto for legal description. 
See Exhibit "B" attached hereto for permitted exceptions 
to title. 

Subject to any governmental zoning and subdivision 
ordinances or regulations in effect thereon. 

The grantee herein assumes and agrees to pay all taxes 
assessed against said real estate for the year 2006, 
subject to the adjustment and proration between the 
parties based on the actual 2006 real estate taxes. 

TO H.AVB AND TO HOLD the same unto the said PIPE 

PROPERTIES, LLC, a Tennessee limited liability company, its 

successors and assigns, forever in fee simple. 

United States Pipe and Foundry Company, LLC, an Alabama 

limited liability company, covenants that it is lawfully seized 

and possessed of said real estate, has full power and lav/ful 

authority to sell and convey the same, that the title thereto 

is clear, free and unencumbered, except.as hereinabove 

mentioned, and it will forever warrant and defend the same 

against all lav/ful claims. 

MWPS 
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Bool! .. and Page: GI 6067 905 

IN WITNESS VJHEREOF, United States Pipe and Foundry Company, 

LLC, an .lilabama limited liability company has caused this 

instrument to be executed by its duly authorized officer as of 

the 31st day of August, 200S. 

UNITED STATES PIPE AND FOUNDRY COMPANY, LLC, 
an Alabama limited liability company 

Byd<X 
WA-LTER T 

STATE OF TENNESSEE 
COUNTY OF CHATTANOOGA 

Before me. \g)'^ViL^>VA-^.^^ CM^-t..- of the state 
and county aforesaid, personally appeared WALTER T, KNOLLEl-ffiERG 
with v/hom I am personally acquainted (or proved to me on the 
basis of satisfactory evidence), and who upon oath, acknowledged 
himself to be Vice President authorized to execute the 
instrument of the UNITED STATES PIPE AND FOUNDRY COMPANY, LLC, 
the within named bargainor, a limited liability company, and 
that he as such Vice President executed the foregoing instrument 
for the purpose therein contained, by signing the name of the 
company by himself as Vice President. 

WITNESS my hand and seal, at office in Chattanooga, 
Tennessee, this 3l3t day of August, 2006. .atti»«iuwu„ 

Notary PubSic ^H^luiAHY \OL% 
! s m PUBLIC \S;5 

AT ; f 
LARGF • ̂ - '• 

STATE OF TENNESSEE 
COUNTY OF HAJ4ILT0N 

I hereby swear or affirm that the actual consideration for 
this transfer or value of the property transferred, whichever 
is greater, is $500,000,00, which amount is equal to or greater 
than the amount which the property transferred would command at 
a fair and voluntary sale. 

Nc 

My Commission Expires: \-y,Ŷ s. ^ . ' ^ ^ 

Affiant 

My Commiss ion E x p i r e s ••NA,vs.A..'Vh , ' ^ 0 \ l ^ 

^y jMl l ' . lHUlJ ;^ 

Subscr ibed and sv/om to before me on t h i s the 31st day of 
August, 2006. ^̂  

l^otary PublM ^f^NOTARY -^r.^ 
¥{ PUBLIC \ m | 

ft " I AT ,• I 
\ ^ . Û RGE . ^ 1 

MWPS0D9981 
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Book and Page 
E}:hihit "A" 

(Legal Description for Pipe Proper t i e s , LLC) 

QI a067 906 

Parcel l-A 

A parcel of land bounded on the Northwesterly side by the Northeasterly right-of-way of 
Interstate 24 and on die Northeasterly and Easterly sides by the right-of-way of Uie 
Louisville and Nashville Railroad Company. Said property being more particularly 
described as foUows: 

Beginning at a 5/8" rebar with cap at Uie inlersection of flie Nortlieasterly right-of-way of 
Interstate 24 and the Westerly riglit-of-way of the Louisville and Nashville Railroad 
Company; dience along said Westeriy riglit-of-way the foUowing si,x.teen calls: Ihence 
S 09°57'59" E 193.76 feet to a U.S. Pipe and Foundi-y Company monument; thence 
S 09°57'3r' E 153.23 feet to a U.S. Pipe and Foundry Company monument; thence 
S 09°56'26'" E 388.45 feet to a U.S. Pipe and Foundry Company monument; thence 
S 09°56'29" E 213.28 feet to a U.S. Pipe and Foundry Company monument at the 
beginning of a cur,'elo the right; Uicnce along said curve to Uie riglit having a radius of 
692.45 feet, a lengUi of 564.51 feet and a delta angle of46''42'34" (Chord: S 13'^4'46" E 
549,00 feet) lo a 5/8" rebai witli cap; tlience S 36°46'05" W 903.34 feet to a U.S, Pipe 
and Foundry Company monument; Ihence S 36''46'05" W 77.79 feet to a 5/8" rebar with 
cap; Ihence S 39°49M9" W 100.00 feet to a 5/8" rebar wiUi cap; thence S 38°23'56" \V 
40.27 feet to a 5/S" rebar with cap; thence S 39°17'25" W 50.28 feet to a 5/8" rebar with 
cap; thence S 42''47'47" W 50.47 feet to a U.S. Pipe and Foundry Company monument; 
thence S 46 ' ' 4 rU" W 74.64 feet to a 5/8" rebar with cap; thence S 46°46'39" W 74.98 
feet to a 5/8" rebar wiUi cap; thence S 48''17M4" W 75.01 feel to a 5/8" rebar with cap; 
thence S 50°28'14" W 108.73 feet lo a U.S. Pipe and Foundry Company monument; 
thence S 50°37'28" W 668.13 feet to a 5/S" rebar with cap at Uie intersection of the 
Southwesterly right-of-way of tlie Louisville and NashviUe Railroad and the 
Southeasterly right-of-way of Interstate 24; dience along said Northeasterly riglit-of-way 
Uie following eight calls: thence N 22'^3'24" E 217.33 feet lo a U.S. Pipe and Foundry 
Company monument; tlience N 2r38 '58" E210.S5 feet to a U.S. Pipe and Foundry 
Company monument; Uience N 21 "SS'SS" E 368.00 feet to a 5/8" rebar with cap; thence 
N 2 r38 '58" E 340.00 feet to a 5/8" rebar with cap; UienceN 21°38'58" E 1237.39 feet to 
a 5/S" rebar with cap; thence N 23''37'56" E 293.41 feet to a U.S, Pipe and Foundry 
Company monmnent; Uience N 31 °34' 17" E 493.08 feet to a 5/8" rebar with cap; thence 
N48°39'40"E 288.43 feet to Uie Point of Begimiing. Described parcel of land 
containing 39.41 acres, more or less. 

MWPS0D9982 
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EKhiblt "A" 
Book and Page: GI S067 907 

(Legal Description for Pipe Properties, LLC) 

Parcel 1-B 

A parcel of land bounded on Uie Northerly side by the Southeily right-of-way of 
hiterstale 24, on the Southeasterly side by Uie rights-of-way of Chestnut Sheet and Uie 
Louisville and Nasliville Raihoad, and on the Westerly side by Uie right-of-way of the 
Louisville and Nashville Railroad. Said property being more particularly described as 
follows: 

Commencing at a 5/8" rebar with cap at Uie inlerseclion of die Northeasterly right-of-way 
of Interstate 24 and Uia Westerly riglit-of-way of the Louisville and Nashville Railroad 
Company; thence N 53°13'27" E 61.62 feel to a U.S. Pipe and Foundry Company 
monument at the intersection of Uie SouUieriy riglil-of-way of Interstate 24 and the 
Easteriy riglit-of-way of the Louisville and Nashville Railroad Company, said point being 
die Point of Beginning of Uie property herein described; dience along said Southerly 
right-of-way tlie following tliree calls: Uience N 73°36'26" E 362.45 feet to a 5/8" rebar 
with cap; Uience S 8S''57"50" E 342.50 feet lo a U.S. Pipe and Foundry Company 
monument; Uience S 65°06'08" E 147.58 feel to a 5/8" rebar wiUi cap at the 
Northwesteriy right-of-way of Chestnut Sheet; thence S 24°29' 19" W along said 
Northwesterly right-of-way 1032.38 feet to a 5/8" rebar willi cap; Uience S 65°3S'08" E 
32.49 feet to a U.S. Pipe and Foundry Company monument on Uie Northwesteriy right-
of-way line of Uie Louisville and Nashville Railroad and Uie SouUieriy right-of-way of 
West 26"' Street; dience S 36°46'05" W along said Northwesteriy right-of-way 414.52 
feet to a 5/8" rebar with cap at the intersecUon of said right-of-way and the Easteriy right-
of-way of ihe Louisville and Nashville Railroad; dience along said Easteriy right-of-way 
the foUowing nine calls: Uience N 08M4'34" E 51.42 feet to a 5/8" rebar wiUi cap; thence 
N 03°22'54" E 101.41 feet to an iron pipe; thence N 00°19'55" W 49.94 feet to an iron 
pipe; thence N 03''54'43" W 50.01 feet to an iron pipe; Uience N 07°06'36" W 49.99 feet 
lo a 5/8" rebar wilh cap; thence N 09'>37'39" W 155.33 feet to a U.S. Pipe and Foundry 
Company monument; tlience N 10''04'50" W 434.68 feet to a U.S. Pipe and Foundry . 
Company monument; Uience N 18'^0'56" W 68.87 feet to a 5/8" rebar wiUi cap; Uience 
N 10'>47"17"" W 308.48 feet lo Uie Point of Beginning. Described parcel of land 
containing 12.98 acres, more or less. 

I 

MWPS009983 



Exhibit "A" 
(Legal Description for Pipe Properties, LLC) 

Parcel 1-C 
Book and Paye: GI 3067 908 

A 
^3: ' - ^ 

A parcel of land bounded on die Nortlierly side by the SouUieriy boundary of Robmer 
property, on the Easterly side by the Northwesterly riglit-of-way of the Louisville and 
Nashville Railroad, on the Southerly side by Uie NorUieriy right-of-v/ay of West 25'*' 
Sheet, and on Uie Westeriy side by Uie Northeasterly right-of-way of Chestnut Sheet. 
Said property being more particularly described as follows: 

Beginning at a U.S. Pipe and Foundry Company monument at the intersection of the 
Norlheriy riglit-of-way of West 25"' Street and Uie Northeasterly riglit-of-way of Chestnut 
Street; thence N 24'^9'31"E along said Northeasterly right-of-way 213.17 feet to a U.S.-

y ^̂  Pipe and Foundry Company monument; thence leaving said right-of-way S 65°44'40" E 
^"Cw along Uie SouUieriy boundary of Robmer property 107.96 feet to a U.S. Pipe and Foundry 

, Company monument on the Northwesterly right-of-way of ihe Louisville and Nashville 
^Railroad; thence S 36°44'32" W along said Northwesteriy right-of-way 218.65 feet to a 

U.S. Pipe and Foundry Company monument; Uience leaving said right-of-way 
N 65°27'07" W along the Northerly right-of-way of West 25"' Street 61.57 feet to Uie 
Point of Beginning. Described parcel of land containing 0.42 acres, more or less. 

MWPS009984 



Exhibit "A" 

(Legal Deacription for Pipe Properties, LLC) 

Parcel I-D Book and Page: GI 6067 909 

% . 

(...1 
iJ^ 

-p 

A parcel of land bounded on the NorUiwesterly side by the Northeasterly right-of-way of 
Chestnut Street, on Uie Northeasterly side by the SouUieriy right-of-way of West 25"" 
Street, and on Uie Southeasterly side by Uie NorUiwesterly right-of-way of the Louisville 
and Nashville Railroad. Said property being more particularly described as follows: 

Beginning at a U.S. Pipe and Foundry Company monument at the intersecUon of the 
SouUieriy riglil-of-v/ay of West 25''' Sheet and the Nordieasteriy riglit-of-way of Chestnut 
Street; thence S 65°3 r 2 5 " E along said Southerly riglit-of-way 50.26.feet to a U.S. Pipe 
and Foundry Company monument; thence leaving said right-of-\vay S 36°48r38"-W-.^ 
along Uie Northwesterly right-of-way of tlie Louisville and NashviUe Railroacl-.235.36 "^ 
feet lo a U.S. Pipe and Foundry Company monument on the Northeasterly right-of-way^ 
of Chestnut Street; Ihence leaving said right-of-way N 24''28'47" E along said 
Nordieasteriy right-of-way229.93"feet to Uie Point of Beginning, Described parcel of 
land containing 0.13 acres, morrof less. 

<Z 
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Exhibit "A" 
(Legal Description for Pipe Properties, LLC) 

(Parcels 1-A, 1-B, 1-C & 1-D) 
(Tax Map Parcel Mos. 145N-A-004.01, . 

145N-.A-002 t 145N-A-005) 

Together with appurtenant rights, benefits and easements in favor 
of Grantor as set out in Deed from U.S. Pipe and Foundry Company 
to the State of Tennessee for the use and benefit of the 
Department of Highv/ays dated March 12, 1965 and recorded in Book 
1619, Page 324, in the Register's Office of Hamilton County, 
Tennessee. 

Together with appurtenant rights, benefits and easements in and 
to the 40 foot private street described in Deed from Genevieve 
.Allan Montague to United States Cast Iron Pipe & Foundry Company 
dated February 24, 1926, and recorded in Book I, Volume 20, Page 
446, in the Register's Office of Hamilton County, Tennessee. 

Together with appurtenant rights, easetnents and benefits set out 
and/or reser-'/ed in Deed from United States Pipe and Foundry 
Company to SFSI, LLC dated May 17, 1996, and recorded in Book 
4583, Page 950, in the Register's Office of Hamilton County, 
Tennessee. 

Together with a perpetual, non-exclusive easement for purposes of 
ingress and egress over and across the "Access Road" as 
identified and located on Survey by Wesley M. James dated May 16, 
2006, last revised August 29, 200S, Drav/ing No. 11433-2-207. 

The Source of Grantor's interest is found in Deed recorded in 
Book 3487, Page 528, in the Register's Office of Hamilton County, 
Tennessee. 

MWPSU09986 



Book and Page: GI S067 9U 

EXHIBIT "B" 
(Permitted Exceptions) 

(Pipe Properties, LLC Deed) 
(Parcels 1-A, 1-B, 1-C & 1-D) 

(Tax Map Parcel Nos. 145N-A-004.01, 
145N--A-002 £: 145N-A-005) 

Right of v/ay conveyed to A.G.S. Railway by deed of record in 
Book O, Volume 7, Page 398, in the Register's Office of 
Hamilton County, Tennessee. (Parcels 1-A and 1-B) 

Rights of City of Chattanooga in Sev/er Line traversing the 
Western portion of Parcel 1-B, as herein described (if not 
nov/ included in the f reev/ay right of v/ay) ; and to Easement 
in favor of City of Chattanooga (Electric Pov/er Board) for 
transmission lines along the Western extremity thereof. 
(Parcels 1-A and 1-B) 

City of Chattanooga Ordinance No. 5272, reserving Easement 
in that part of Fort Street abandoned for existing sanitary 
sewer and other utilities therein, with the right to enter 
thereon for the purpose of repairing, enlarging, replacing 
and maintaining utility facilities therein, as shov/n on 
drav/ings attached thereto. (Parcel 1-B) 

Easement to Electric Power Board in Book 2081, Page 694, 
abandoned and relocated at Book 2404, Page 897, in the 
Register's Office of Hamilton County, Tennessee. (Parcel 1-
A) 

Easement conveyed to the City of Chattanooga by instrument 
recorded in Book 1223, Page 43, in the Register's Office of 
Hamilton County, Tennessee. (Parcel 1-D) 

All existing unrecorded railroad easements or side- track 
agreements, if any. (Parcels 1-A, 1-B, 1-C & 1-D) 

Slope easement in favor of State of Tennessee Department of 
Highways as described in instrument dated July 7, 1965, in 
Book 1638, Page 73, in the Register's Office of Hamilton 
County, Termessee. (Parcels 1-A and 1-B)) 

Lease Agreements of record in Deed Book 6271, Page 351 and 
Book 6271, Page 356, in the Register's Office of Hamilton 
County, Tennessee. (Parcel 1-A) 

Easement to City Water Company as found of record in Book 
732, Page 325, in the Register's Office of Hamilton County, 
Tennessee. (Parcel 1-B) 

Slope Easement and Sewer Easement from U.S. Pipe to State of 
Tennessee recorded in Book 1619, Page 324, said Register's 
Office. (Parcel 1-A) 

Easement to railroad in Book 828, Page 13 9, in the 
Register's Office of Hamilton County, Tennessee. (Parcels 1-
A and 1-B) 

Control of access onto Interstate 24. (Parcels 1-A and 1-B) 

The follov/ing matters shown on survey by VJesley M. James 
dated May 15, 2006, last revised August 29, 2006, Drawing 
No. 11433-2-207: 

Parcel 1-A: Overhead wires, railroad; 
Parcel 1-B: Encroachment of building onto CSTX railroad, 

overhead v/ires, EPB pov/er line easement; 
Parcel 1-C: none 
Parcel 1-d: Overhead v/ires. 

Parcel 1-A: Access to Parcel 1-A is not v/arranted. 
(1) 
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Book and Page: GI 6067 912 

EXHIBIT "B" 
(Permitted Exceptions) 

(Pipe Properties, LLC Deed) 
(Parcels l-A, 1-B, 1-C & 1-D) 

(Tax Map Parcel Nos. 145N-A-004.01, 
145N-A-002 & 145N-A-005) 

Restrictive Covenants 

The Grantee covenants not to sell, transfer, convey, or otherwise 
dispose of any portion of the underlying land (not including 
fixtures, improvements or personal property) being a part of the 
Real Property until the Grantee has obtained the substitution of 
Grantee for Grantor on the Tennessee Department of Environment 
and Conservation ("TDEC") permit for the landfill located on the 
Landfill Property (as defined in Paragraph 10(a) of that certain 
Property Purchase Agreement dated May 18, 2006, betv/een the 
Grantor and Grantee) and the release of all of Seller's financial 
assurance obligations, as listed on Exhibit J of said Property 
Purchase Agreement, in connection v/ith the closure of the 
landfill located on the Landfill Property in accordance with the 
provisions of Paragraph 12 of said Property Purchase Agreement. 

For a period ending on the third anniversary of the date of this 
Deed, Grantee agrees not to sell (i) any portion of the 
underlying land (not including fixtures, improvements or personal 
property) being a part of the Real Property; or (ii) the tooling 
or patterns for the products described in Exhibit L of said 
Property Purchase Agreement (the "Products"), to any transferee 
v/hich Grantee knows will use the transferred land, tooling or 
patterns to manufacture or sell products v/hich are the same as, 
or substantially similar to, the Products. Grantee may rely on a 
signed statement from a transferee confirming that the transferee 
will not use the transferred land, tooling or nattems for the 
restricted puirposea . 

(2) 
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CHAMBLISS, BAHNERSLSTOI^HEL RC. 

TTT IVIEniTftS LAW fIRMS WOniDWlDE 

1000 Tallmi Building 
Two Union SciuSre 

Cbfirmnoopa, TN 37402 
Tel 423.7'56..300O 

\N-ww.cbslawfirm.com 

Fi'ederick L- Hitchcock 
Tel 423.757.0222 
Fax 423.508.122Z 

rUitchcocktScbslawfirm.coiU 

May 18,2007 

VIA FACSIMILE AND USPS 
Mr. Michael C. Mallen 
Perimeter Properties, LLC 
1810 Chestnut Street 
Chattanooga, TN 37408 

Re: UST Fee Statement 

Dear Mike: 

I have enclosed a copy of a letter that we have trausinitted today reminding TDEC 
that you were the owners of the underground storage tanks and have been since 
August 31, 2006. I assume that these were appropriately registered at the time of your 
purchase, so I do not understand why the bills continue to arrive. 

Please call me if you have any questiq;js^n9eniing any aspects of this matter. 

With best regards, I am 

yours, 

ck L. Hitchcock 

FLH/sjw 
Enclosure 
cc: Mr, Scot Aler (w/encl.) 

01463 OO/O601/SJW-0O2236 1 MWPS009989 
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STATE OF TENNESSEE' 
,DE1PARTMENT OF ENVIRONMENT AND CONSERVATION 

Divisioa of Fiscal Services—Consolidate.d-Fw Scctioa 
. 401 Church Street, 14* Floor, L.& C Tower 

Nashville, TN 37243 e o ENSB, 
. ^f:, KCtMEft -;.;..,, 

April 1,20O7 • ' , 
CertifiedMailR(Sccipt#: 71603901 $ 8 4 ^ ^ 5 4 7 | l 2007 

303596 
United States Pipe and Foun(iy Co. 
Attn; Dennis Urbaniak 
2701 Chestnut St 
Chattanooga, TN 37408 

RB: Facility IDi¥: 3M07<S1 Invoitxtf: INV0000OO00O73953 

NOTICE OF NON-COMPUANCE 

Dear Utiited States Pipe and Foundry Co-: .. 

I?ST CERTIFICA'jm 

According to otir records, you have oot made a timely and sufficient application for a new UST 
certificate becaxise you have not paid the annual fees and late payment penalties invoice that the 
division sent to you last montL Payment was required' to have heen received by March 31, 2007. 
Because this deadlinje was not met, a late penalty of five percent (5%) has been added to the original 
anjOiM on the enclosed billing statement. 

In order to receive your new-UST certificate and to avoid having an additional late penalty of five 
percent (5%) assessed against you, the full payment of all annual fees and late penalties, aa listed on 
the enclosed billing statement, must be received at the above referenced address by April 21, 2007. 
M ^ e check payable to "Treasurer, State of Tennessee" and retmn the enclosed billing statement along 
with, the payment to the above address. 

If you do not timely pay all annual fees and late payment penalties, your current UST certificate will 
• exiJire, and you will not be issued a new one. , This will result in serious consequences including but 
jiot limited to your facility being put on the Division's web site to inform fiiel distributors that they 
carinot legally deliver fuel to your feciUty. 

FINANCIAL RESFONSIBILITY AND FUND ELIGIBILITY 

This letter is also to notify you that you are not in compliance with the requirements for maintaining 
tinancial Responsibility and Fund Eligibility. If your site is eligible for reimbursement from the Fund 
and you do not timely pay all annual fees, a Notice of Fund Ineligibility will be issued and 
enforcement actions, which include civil penalty assessments, may be initiated against you. These 

Page 1 of 2 (Continued on the back) 
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penalties can be substantial Additionally, if there i$ an accidental release of petroleum at this fecility 
while you are not eligible for reimbursement froni the State Fund, you wUl be responsible for all 
investigation and corrective action costs related to the cleanup and any third party liability claims (the • 
results of lawsuits filed against you claiining pereonal injury or property damage). 

If you have any questions regarding this letter, please contact the GonsoUdatedFee-Section at (615) 
532-0065 or (615)'532-3831. If you have any no'n-fee-related USt-^<fetioifii- please call Dan 
OstranderintheDivisionofUndergroundStorageTanks at (615) 532-0982. "• 

EiigPT[iia':McQuilougIi, ASA n/Fee Coord 
, Division .of .Hsc l̂ S!gvi< .̂r-Cpns,oM4â  

/ • ' • • • • • . • • .• ' ' " • • • ; ' - : U ' r ' " ^ , • • - " . • - ^ i . • / • : ; • • : . ' ' ' . ' • • • . • : • • ; ' 

: ^ ^ ' ^ ' : •^r>x. 

Page-2 of 2 
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3300 First Avenue North 35222 

P.O. Box 10406 

Birmingham, Alabama 35202 

Facsimile Transmission 

To: Firm Name: H / c k ^ / - / / T c h c o c J c . 

Attention: 

Fax Number: 

From: ^(LcST A L- e^e. 

special Instructions: 

Number of pages to Follow:. 

Date: 

Our Telephone Number: 205.254.7401 

Our Fax Number: 254.7405 

MWPS009992 



STATE OF TENNESSEE 
DEPARTMENT OF ENVIRONMENT AND CONSERVATION 

Division of Fiscal Services—Consolidated Fee Section 
401 Church Street, 14* Floor, L & C Tower 

Nashville. TN 37243 ^ ^ ^ ^ 

April 1,2007 
Certified Mail Receipt#: 7160 3901 984S|47yl/̂ 5 ^7%i 2007 

303596 
United States Pipe and Foundry Co. 
Attn: Dennis Urbaniak 
2701 Chestnut St. 
Chattanooga, TN 37408 

RE: Facility ID#: 3330761 Invoice#: INV00000000073953 

NOTICE OF NON-COMPLI/VNCE 

Dear United States Pipe and Foundry Co.: 

UST CERTIFICATE 

According to our records, you have not made a timely and sufficient application for a new UST 
certificate because you have not paid the annual fees and late payment penalties invoice that the 
division sent to you last month. Payment was required to have been received by March 31, 2007. 
Because this deadline was not met, a late penalty of five percent (5%) has been added to the original 
amoimt on the enclosed billing statement. 

In order to receive your new UST certificate and to avoid having an additional late penalty of five 
percent (5%) assessed against you, the full payment of all annual fees and late penalties, as listed on 
the enclosed billing statement, must be received at the above referenced address by April 21, 2007. 
Make check payable to "Treasurer, State of Tennessee" and return the enclosed billing statement along 
with the payment to the above address. 

If you do not timely pay all aimual fees and late payment penalties, your current UST certificate will 
expne, and you will not be issued a new one. This will result in serious consequences including but 
not limited to your facility being put on the Division's web site to inform fuel distributors that they 
cannot legally deliver fuel to your facility. 

FINANCIAL RESPONSIBILITY AND FUND ELIGIBILITY 

Tliis letter is also to notify you that you are not in compliance with the requirements for maintaining 
Financial Responsibility and Fund Eligibility. If your site is eligible for reimbursement from the Fund 
and you do not timely pay all annual fees, a Notice of Fund IneiigibUity will be issued and 
enforcement actions, which include civil penalty assessments, may be initiated against you. These 

Page 1 of 2 (Continued on tiie back) 
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penalties can be substantial. Additionally, if there is an accidental release of petroleum at this facility 
while you are not eligible for reunbursement from the State Fund, you will be responsible for all 
investigation and corrective action costs related to the cleanup and any third party liability claims (the 
results of lawsuits filed against you claiming personal injury or property damage). 

If you have any questions regarding tliis letter, please contact the Consolidated Fee Section at (615) 
532-0065 or (615) 532-3831. If you have any non-fee-related UST questions, please call Dan 
Ostrander in the Division of Underground Storage Tanks at (615) 532-0982. 

Sincerelyf, o g> 
Q i M ' J ^ . t i - -• . • . . • . - . • . . - . . -. . . . - . - - -

Eugenia McCullough, ASA II/Fee Coordinator 
Division of Fiscal Services - Consolidated Fee Section 

Page 2 of2 
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S T A T E M E N T 

TN Dept Env & Conservation 
14th Floor, Lac Tower 
401 Church Street 
Nashville TN 37243 
(615)532-0065 Ext. 0000 

-Q.MRtQnffiLlP;,. 

4/1/2007 

303596 

UNITED STATES PIPE AND FOUNDRY CO 
ATTN: DENNIS URBANIAK 
2701 CHESTNUT ST. 
CHATTANOOGA TN 37408 

DUE DATE: 04/21/07 

Documentfto. 
INV00000000036237 
RH011895979 
FCHRG000000042858 
FCHRG000000043507 
RH011900797 
RH011900797 
FCHRG000000043877 
CREDT000000004914 
INV00000000054539 
RH011925800 
INV00000000073953 
FCHRG000000075610 

Date 
7/1/2005 
8/1/2005 
8/17/2005 
9/14/2005 
9/30/2005 
9/30/2005 
10/12/2005 
10/19/2005 
7/1/2006 
7/28/2006 
2/21/2007 
4/5/2007 

• •'• c ide ' 

INV 
PMT 

PI 
PI 
PMT 
PMT 
PI 
CR 
INV 
PMT 
INV 
PI 

INV00000000036237 
Applied: INV00000000036237 
UST Penalty Cycle 1 INV00000000036237 
UST Penalty Cycle 2 INV00000000036237 
Applied: FCHRG000000042858 INV00000000036237 
Applied: FCHRG000000043507 INV00000000036237 
UST Penalty Cycle 3 INV00000000036237 
Applied: FCHRG000000043877 INV00000000036237 

INV00000000054539 
Applied: INV00000000054'ia9 

INV00000000073953 
UST Penalty Cycle 1 INV00000000073953 

Amount 
$750.00 

($750.00) 
$37.50 
$1.88 

($37.50) 
($1.88) 

$1.97 
($1.97) 

$750.00 
($750.00) 

$500.00 
$25.00 

liiiiiiillii 

iiiieiimiiiii 
$750.00 

$0,00 
$37,50 
$39.38 
$1.88 
$0.00 
$1.97 
$0.00 

$750.00 
$0.00 

$500.00 
$525.00 

$525.00 

Current 
$25.00 

31 - 60 Days 

$500.00 

61 - 90 Days 

$0.00 
91 and Over 

$0.00 

Codes: INV = Sales / Invoices 
SCH = Scjheduled Payments 
DR " Debit Memos 

PI = Penalty interest 
SVC = Service / Repairs 
WRN ° Warranties 

CR = Credit Memos 
RTN l\*VWfeS6e9995 
PMT = Payments 



S T A T E M E N T 
TN Dê Dt EnSIf & Conservation 
14th Floor, L&C Tower 
401 Church Street 
Nashville TN 37243 
(615)532-0065 Ext. 0000 

iiiiiiMiii 
CiwtqnwrJD: 

4/1/2007 
303596 

UNITED STATES PIPE AND FOUNDRY CO 
ATTN: DENNIS URBANIAK 
2701 CHESTNUT ST. 
CHATTANOOGA TN 37408 

DUE DATE: 04/21/07 

l i i i iJ i i l i i i i i iP^ 
INV00000000036237 
RH011895979 
FCHRG000000042858 
FCHRG000000043507 
RH011900797 
RH011900797 
FCHRG000000043877 
CREDT000000004914 
INV00000000054539 
RH011925800 
INV00000000073953 
FCHRG000000075610 

Date 
7/1/2005 
8/1/2005 
8/17/2005 

9/14/2005 
9/30/2005 
9/30/2005 
10/12/2005 
10/19/2005 
7/1/2006 
7/28/2006 
2/21/2007 
4/5/2007 

R 

Code 
INV 
PMT 
PI 
PI 
PMT 
PMT 
PI 
CR 
INV 
PMT 
INV 

"R] 
RTl 

ttetcrtptton Retoence 
INV00000000036237 
Applied: INV00000000036237 
UST Penalty Cycle 1 1NV00000000036237 
UST Penalty Cycle 2 INV00000000036237 
Applied: FCHRG000000042858 INV00000000036237 
Applied: FCHRG000000043507 INV00000000036237 
UST Penalty Cycle 3 INV00000000036237 
Applied: FCHRG000000043877 INV00000000036237 

INV0000OOOO054539 
Applied: INV00000000054539 

INV00000000073953 
UST Penalty Cycle 1 INV00000000073953 

Ml t tANCE COPY 
JRN WITH PAY:\^;KN' 

Amount 
$750.00 

($750.00) 
$37.50 
$1.88 

($37.50) 
($1.88) 

$1.97 
($1.97) 

$750.00 
($750.00) 

$500.00 
$25.00 

T 

Ansoî l̂̂ ue-: 

i i ^ l E i i i p i i i l i i 
$750.00 

$0.00 
$37.50 
$39.38 
$1.88 
$0.00 
$1.97 
$0.00 

$750.00 
$0.00 

$500.00 
$525.00 

$525.00 

Current 

$25.00 

31 - 60 Days 

$500.00 

61 - 90 Days 

$0.00 

91 and Over 

$0.00 

Codes: INV = Sales / Invoices 
SCH = Sciiedulad Payments 
DR ° Debit Memos 

PI •= Penalty interest 
SVC = Service / Repairs 
WRN = Warranties 

CR = Credit Memos 
RTtMWPSOei996 
PMT = Payments 
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Mail Tas Notices to; 

Unitecj States Pipe and Foundrv Companv 
Attn: E, d. Mize, Jr-
33D0 First -Avenue NTorth 
Birmingham, Alabama 35222 

aQQK3487raGE528 
This instrument preparecJ by, 

and to t3a returned to: 

Bobby C. Underwood, Esquire 
Bradley, .^rant. Rose 4: White, 

14QQ Park Place Tower, 
Bit-minghara, Alabama 3.5203 

Property Address: 

2701 Chestnut Street 
Chattanooga, Tennessee 

SPECIAL WARRANTY DEED 

STATE OF TENNESSEE ) 

COUl^y OF HAMILTON ) 

THIS INDENTURE, made and entered into as of the ITth day of May, X988, 
by and between WALTER INDUSTRIES, INC., a Delav/are oorgoratiori ("Grantor"), 
and D. S. PIPE HOLDINGS CORPORATION, a Delaware corporation, 3300 Pirst .'Avenue 
North, Birmingham, -Alabama 3S222 ("Grantee"); 

WHEREAS, Grantor has adopted a Plan of Complete Liquidation, and 
Girantee is the owner of a portion of Grantor's capital stock; 

WITNESSETH: That Grantor, pursuant t o said Plan of Complete Licjuidation 
and for and in consideration of the redemption of a portion of its Common Stock, par 
tralue S.Ol per share, and other good and valuable consideration, the receipt and 
sufficiency of which is hereby aclcnov<ledged, has granted, bargained, sold and conveyed, 
and by these presents does grant, bargain, sell, convey, and confirm unto Grantee, its 
successors and assigns, all those tracts or parcels of land situated, lying and being in the 
County of HaJnUton, State of Tennessee, as more'particularly desciribed on Exhibit "A" 
attached hereto and made a part hereof, together with all improvements tltereon and all 
rights. m.embers eind appurtenances in any manner appertaining or belonging to said 
property. 

SUBJECT, HOWEVER, to (0 ad valorem taxes for the current t ax year, a 
lien not ye t due and payable, and (ii) existing cwsvenants, easements, conditions, restr ict­
ions, reservations, rights and rights of way, including rail tracikage agreements. 

TO HAVE AND TO HOLD to Grantee, i ts successors and assigns, forever. 

IN WITNESS WHEREOF, Grantor has caused this deed to ba executed and 

T.w 'HAS mn-iBER. 
VAS.T OF liSJ-A-3 and I4SN-A-1 



pFgrngOTZgV.T-Avt^'sgr 

BODS3487P;!G£529 

Stt^St'?^ **"*̂  it."* cortjorate 3Gal affbced by its dulv authorized officers as of the date first 
above written. 

WALTER INDUSTRIES, INC. 

By:. . . . ^ K ^ ^ . ^ ^ ^ j ^ ^ 

ATTEST: 

^sN. HSmple, Vfoe President 

Joseph/W. Stjiansy, Assisi 

(CORPORATE SEAL) 

UlSidSmM.. 

STATE OF ALABAiVtA ) 

COUNTY OF JEFFERSON ) ^.•^^^'^'' 

Before me, the undersigned, a Notary Public: in and for said County, in said 
State, personally appeared W. N. Temple, with v/hom I am personally acquainted and who, 
upon oath, acknovjledged himself to be Vice President of Walter Industries, Inc., a 
Delaware corporation, the Grantor, and that he a s such officer and ivith full authority, 
executed the same voluntarily for the purposes therein contained by signing the name of 
the corporation by himself as Vice President-

Given under my hand and official seal this 17th day of May, 1988. 

•J. -• " ' - : W ^ - ? / 

• • ' • ; : - • . ^ • • ^ • v . 

• b i r [NpTARIAL SEAL] 

•= n Ncitary PubUfe' i y N^'tary] 

My Commission Expires: _ ml-9::^ 

.?^< 
I hereby swear or affirm that, to t h e best of affiant's !aioT./ledge, infor­

mation, and belief, the actual consideration for this transfer or value of the property 
transferred, whichever is greater, is S Exempt, which amount is equal to or greater than 

' the amount which the property ti-ansferred would command at a fair and voluntary s a l e 

^ • : • • = y 

' • : • • C i '^ V k • • - • . • • 

• • - . - • • . ^ ^ r - ' ^ • ; - ' ' 

? A f f i a n t 

Subscribed and sworn to before me this J_7_paay of May, 1988. 

Notary^Publth / ^ 0 

MWPS009998 
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^ , 

EXHIBIT A 
TO 

DEED FROM: WALTER INDUSTRIES, INC. 
TO U.S. PIPE HOLDINGS CORPORATION 

-All the following parcels of land lying and being in the City of 

Chattanooga, Hamilton County, Tennessee: 

PARCEL 1 

PARCEL l-.A.: 

A parcel of land bounded on the northwesterly side by the 
right-of-way of Interstate Highway 24 and on the northeasterly ancl easterly 
side by the right-of-way of the Alabama Great Southern Railroad Company 
and on the southeasterly side by the right-of-way of the Louisville and 
NashviUe Railroad Company, and described more particularly as follows: 

Commence at a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southernmost corner of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly rigtit-
of-way of interstate Highway 24 and the westerly right-of-way of tite 
Louisville and Nashville Railroad; thence S 09°44'07"E along said westerly 
right-cf-way of the LouisviUe and Nashville Railroad a distance of 113.24 
feet to a new 3-1/2 inch capped pipe monument; thence S 44°29'15"E along 
said right-of-way 30.00 fee t ' to a 4-1/2 inch monument; thence S Q9°55'15"E, 
39.23 feet to a 3-1/2 inch capped pipe; thence S 23°29'29"E, 85-55 fee t t o a 
4-1/2 inch monument at the end of the westerly right-of-way of I..ouisvilie 
and NashviUe Railroad Company and the beginning of the westerly right-of-
way of the Alabama Great Southern Railroad Co.; thence S 09''54'03''E along 
said right-of-way 177.19 feet to a 4-1/2 inch U-S- Pipe and Founciry 
Company monument, said point being the Point of Beginning of the property 
_h6r.ein_des9ri_bed_and_the intersectioii of the v;e3terly right-of-way of the 
A,G-S. _Railroad_Compan^'aiid ttie'southeasterly riE5i~°i".V'S5'-..5Uii.SJ}.^^SJ"l 
24; .thence S Q9''"57"'59"E along'the right-of - way "oithe .^IG'.S. Raflroadi 193.'75 " 
"feet to a 4 inch capoed pipe; thence S 09°57'31"E, 153.23 feet t o a 4-1/2 
inch monument; thence S 09''56'26"E, 388.45 feet to a 4-1/2 inch monument; 
thence S 03°56'29"E, 213.28 feet to a curve concave to the west having a 
radius of 692.45 feet; thence right SS4.51 feet along said curve through a 
central angle of 46°42'34'' to the point of tangency, said point being also the 
end of the right-of-way of the A.G.S. Railroad Company and the t>egianing 
of the LouisviUe and NashvUle Railroad Co. right-of-way; t hence S 
36°46'0S"W 905.34 feet along the LouisviUe and Nashville Railroad right-of-
way to a 3-1/2 inch capped pipe; thence continue along said right-of-way S 
3S'^46'05"V/, 75.79 feet to a point; thence S 39''49'49"W, 100.00 feet; thence S 
38°23'56"V;, 40.27 feet; thence S 39°17'25"W, 50.28 feet to an old 3 inch open 
pipe; thence S 42°47'47"V/, 50.47 feet to an old 3 inch capped pipe; thence S 
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4S°il'12"W, 74.64 feet; thence S 46='46'39"W, 74.98 feet; thence S 
48»i7'd<inw, 75.01 feet; thence S 50°28'1J:"W, 108.73 ft. to a 3-1/2 mch 
capped pipe; thence S S0='37'28"W, 668.13 feet to a 3 inch capped pipe a t the 
intersection of the LouisviUe and NashviUe Railroad Co. northwesterly 
right-of-way and the southeasterly right-of-way of Inters tate Highway 24; 
thence N 22°33'24"E along a chord of a spiral curved aforementioned 
highway right-of-way 217.33 feet to the point of tangency; thence continue 
along said right-of-way N 2l'='38'53"E, 210.85 feet to a 1 inch pipe; thence 
continue along the previously described course 368.00 feet to a pomt; thence 
continue N 21°38'58"E, 340.00 feet to a 3-1/2 inch capped pipe; thence 
continue N 21°38'58"E, 1237.39 feet; thence N 23°37'S6"E along said right-
of-way 293.41 feet; thence N 31°34'17"E along said right-of-way 493-08 feet; 
thence N 40°39'40"E, 286.43 feet to the point of Beginning. Containing in 
ail 39.41 acres. 

O 

P.iJRCEL 1-B: 

A parcel of land bounded on the northerly side by the right-of-
way of interstate Highway 24, on the southeasterly side by the rights-of-way 
oi Chestnut Street and the LouisviUe and Nashville Railroad, and on the 
westerly side by the right-of-way of the LouisviUe and NashviUe Railroad, 
and described more particularly as foUows: 

Commence at a 4-1/2 inch U.S Pipe and Foundry Company 
monument a t the northerlymost comer of said Company's Valve and Fitt ing 
i^lant property (39.41 acres), said point being also tha intersection of the 
southeasterly right-of-way of Interstate Highway 24 and the westerly nght -
01-way of the Alabama Great Southern Railroad Company; thence N 
52''49'12"E, a distance of 62.03 feet to a 3-1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described and the 
intersection of the southerly right-of-way of Inters ta te Highway 24 and the 
easterly right-of-way of the Louisville and NashviUe Railroad; thence N 
73°38'33"E along the southerly right-of-way of said highway 362.18 feet; 
thence S 88°56'49"E along said right-of-way 342.58 feet; thence S 
64°29'49"E, 147.45 feet to the intersection of the rigiit-of-way of Interstate 
Highwav 2-1 with the northwesterly right-of-way line of Chestnut Street , 
said rig'ht-of-way being 60 feet in width; thence S 24 29'Q7"W along the 
northwesterly right-of-way of Chestnut Street 1030,76 feet; thetice S 
65°35'29"E, 32.52 feet to the northwesterly right-of-way of the Louis^/iUe 
and NashviUe PwaUroad; thence S 36°46'Q5"W along said right-of-way 414.55 
feet to the intersection of said line v;ith the cui-ved easterly nght-of-way of 
the LouisviUe and NashviUe Railroad bearing northerly and northwesterly 
along the chord Unes of an irregular curve as foUows: thence N 08 .)5'-3 E, 
51.50 feet; thence N 03'='26'25"E, 101.36 feet to a 5/8 inch rod; thence N 
OO^ll'iVW, 50.04 feet to a 5/8 inch rod; thence N 04''01"11"W, 49.91 feet to 
a 5/8 inch rod; thence N Q7''13'S7''W, 50.07 feet to a 5/8 inch rocl at t h e point 
of tangency; thence N 09=37'27''W, continue along said right-of-way 155.33 
feet to a 3 inch capped pipe; thence N 10'=04'37''W, 434.69 feet to a 3 mch 
capped pipe; thence N 18°13'25"W, 68.39 feet to a 3 inch capped pipe; thence 
conUnue al^ng aforementioned right-of-way N 10'46'20"W. 309.11 feet to 
tite Point of Beginning. Containing in aU 12.93 acres . 

-S}. 
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PARCEL 1-C: 

Begin a t 3 inch capped pipe at the intersection of the 
northeasterly right-of-V)ay of West 25th Street and the southeasterly right-
of-way of Chestnut Street ; thence N 24''29'07"E along said right-of-way of 
Chestnut Street 374-71 feet to a 3 inch capped pipe; thence S 65''47'14"E, 
143.29 feet to a 3 inch capped pipe, said point being on the northwesterly 
right-of-v;ay of the LouisviUe and NashviUe Railroad; thence S 36°48'41"W 
along said right-of-way 384.40 feet to a 3 inch capped pipe on the 
northeasterly right-of-way of V7est 25th Street; thence N 65°22'28'T\; along 
said right-of-way 61.23 feet to the Point of Beginning. Containing in aU 
0.38 acres. 

O 
O 

|,V̂  

PARCEL 1-D: 

A triangular parcel of land bounded on the northwest by 
Chestnut Street, on the northeast by West 25tli Street, and on the southeast 
by the right-cf-^ay of the Loui.sville and NashviUe Railroad, and described 
more particularly as follows: 

Begin a t a 3-1/2 inch capped pipe at the intersection ot the 
southv/esterly right-of-way of West 25th Street and the Southeasterly right-
of-way of Chestnut Street; thence S 65''3G'53"E along said right-of-way of 
West 25th Street 50.32 feet to a 3-1/2 inch capped pipe on the north­
westerly right-of-way of the LouisviUe and NashviUe RaUroad; thence S 
35''49'55"W along said right-of-way 235.33 feet to a 3-1/2 inch capped pipe 
at the intersection of said right-of-way with the southeasterly right-of-way 
of Chestnut Street; thence H 24°29'07"E along the right-of-way of Chestnut 
Street 229.88 feet to the Point of Beginning. Containing in all 0.13 acres. 

53.40 acres. 
The to ta l foregoing Parcels 1-A through 1-D containing in aU 

For prior t i t le see deed recorded Boole Stg-?, Page 5~2-?, 

from United States Pipe and Founciry Company to Walter Industries, Inc., in 

the Register's Office, Hamilton County, Tennessee. 

PARCEL 2 

"" Commence a t a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southernmost comer of Sisldn Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Inters ta te Highway 24 and the westerly right-of-way of the 
LouisviUe and NashviUe Railroad; thence N S5°19'27''V/ along the right-of-
way of Interstate Highway 24 and the southwest boundary of Siskin Steel and 
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Supply Company property a aistance of i i ^ . i i leeii to n Zj.S- ritrti aliu. 
Boundry Company monument at the intersection of the northwesterly right-
Qf-v ây of said highway with the southwesterly boundary of Siskin Steel and 
Supply Co., said point being the Point of beginning of the property herein 
described; thence S 33°30'51"V/ along aforementioned right-of-way 81C.07 
feet; thence S 57°21'35"E along said right-of-way 91,93 feet to a point 
134.58 feet northv/est of, at a right angle to the northwest edge of 

, pavement of Interstate Highway 24; thence S 14''38'25"W, continue along 
said right-of-way 314.37 feet; thence S 19°43'34"W, 233.41 feet; thence S 
21°38'58"W a distance of 1308.00 feet more or less to the point of 
intersection of said northwesterly right-of-way of Interstate Highway 24 
with the easterly mean low v;ater line of the Tennessee River; thence 
northerly along the irregular aforementioned low water line, described 
approximately by the toUowing meander line; thence N ll°10'O0"E, 295.00 
feet; thence N 03°40'0Q"E, 475.00 feet; thence N a6''00'QO"E, 370.00 feet; 
thence N 20°14'OQ"E, 500.00 feet; thence N 13°30'00"E, 150.00 feet; thence 
N 11°30'0Q"W, 510 feet; thence N 2O°30'00'"W, 150.00 feet; thence N 
15°42'0D"W, 630.00 feet; thence N D8°47'30"W a distance of 221.29 feet to 

~(^, tha point of intsrssction of the mean low water Une of the Tennessee River 

v> and the northeasterly boundary ot described property; thence S 65^19'27"E, 
41.30 feet to a 3-1/2 inch capped pipe; thence continue S 65°19'27"E, 722.01 

" feet to a 3-1/2 inch capped pipe on the west boundary of Siskin Steel and 
Supply Company property; thence S 07°0O'57"E along said west boundry 

;;_ 359-59 feet to a 3-1/2 inch capped pipe; thence S 65°19'27"E along the 
.;--• southwesterly boundary of said Sislcin Steel Company property 336.51 feet to 

C the Point ot Beginning. Containing in aU 27.95 acres. 

For prior title see deed recorded in Book i ' & 7 . Page ^.^f ; 

from United States Pipe and Foundry Company to Walter Industries, Inc., in 

the Register's office, Hamilton County, Tennessee. 

- y 

P.4RCEL 3 

Commence at a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southernmost comer of Siskin Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Interstate Highway 24 and the westerly right-of-way of the 
LouisviUe and NashvUle Railroad; thence N 65''19'27'̂ W along the south­
westerly boundary of said Siskin Steel and Supply Company property 498.62 
feet to a 3-1/2 inch capped pipe; thence N 07°QQ'57"W along the west 
boundary of said property 359.59 feet to a 3-1/2 inch capped pipe, said point 
being the Point of Beginning of the property herein described; thence Kf 
55°19'27''W, 722-01 feet to a 3-1/2 inch capped pipe; thence continue N 
65°19'27"W, 41-30 feet more or less to the mean low water line of the 
Tennessee River; thence northerly along the irregular aforementioned low 

MWPS010002 
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v/ater line, described aoproKimately by the foUov;ing meander Une; thence N 
19°33'aQ"W, 125.00 feet; thence N 13°50'00"W. 400.00 feet; thence N 
H°Q7'00"W, 545.00 feet; thence N G6°34'4r'E, 21.55 feet to the intersection 
of the northerly boundary' of U.S. Pipe and Eoundiy Company and southerly 
boundary of Combustion Engineering Company property with tlie mean low 
water line of the Tennessee River; thence N 73 47'53"E along tlie southerly 
boundary of Combustion Engineering Company property 78.27 feet to a 3 
inch capped pipe; thence N 24°33'59"E along said property 559.20 feet to a 3 
inch capped pipe on the southwesterly right-of-way of West 19th Street; 
thence S 65°26'01''E along the southwesterly boundary of West 19th Street 
622.00 feet to a 3-1/2 inch capped pipe at the northwest comer of Ryerson 
Steel Company and northeast comer of U.S. Pipe and Foundarj' Company 
property; thence S 07°17'37"E along the boundary between said properties 
893.15 feet to a 1 inch crimped pipe found 8.0 feet northeast of the 
centerline of a sour track; Ihence along the chord lines of an Irregular curve 
to the left, paraUel to said track, S 34°33'32"E, lOO.OO feet; thence S 
45°27'32"E, 100.00 feet; thence S S6°aQ'32"E, 100,00 feet; thence S 
27''5S'32"E, crossing aforementioned track, 178.50 feet to the northeasterly 
corner of Siskin Steel and Supply Company property; thence N 65°22'24"W, 
324.79 feet to a 2-1/2 inch pipe on the northeast boundary of said property; 
thence continue N 65°22'24"W, 173.51 feet to the northwest comer of Siskin 
Steel property; thence S 07''0O'S7"E, 57.63 feet to a 5/8 inch rod on the west 
boundary of said property; thence continue S 07°D0'57"E along said west 
boundary 5S7.13 feet to tlie Point of Beginning. Containing in all 30.11 
acres. 

For prior title see deed recorded in Book 3 ^ " ? , Page ?^ / , 

from United States Pipe and Foundry Company to Walter Industries, Inc., in 

the Register's Office, HamUton County, Tennessee. 
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^ J IH CX)HSIIEa.'LTION OC tho fluia oC Ono Dolltur <51.00), ctich l a hand paid, fljid 

other good and valiiiljlt.- considerationa, llio TGcelpt and.sulfIclftccy thereof bclnjr 
hereby ockEOwlcdged; 

G22 \ .̂  

JlUSIJJEft CO., an I l l i n o i s Corporntloo, does hereby c e l l , t ransfer tnd convoy 
unto UHirsD STATES PIPS AÎ O FOW.'DRy COM?.\.Vy,a,H&ir'Jcpsey Corporation, thofol-lQ-jrlni; 
described Real Estat.o, In. tho City oichattnnoojn, H.i:allton'County, Tcnncssco:-

TIUCT : » . OKE (1): 

-<^' 

-0-, 

-^7. 

S i 

Lota K03. Seven.(7), Eluht (8 ) , Nino (9 ) , Ton (10), Eloven (L l ) , 
TPOIVG .(12), 'nilrteon (13), Fourteen (14), Fifteen (15) , Slx-
teeo (16), ScvtntccQ (17), and Elghtoon (18), inBlocU "A", 
TtvJd's AdJJtlOn.to chtf City a l Chatt.inooca, as oJiown by Plat 
o£ recQxd.ln Plac Dook S / p a p j a , ' I n tho Saglytor 'a Office of 
Hamilton Couaty, Tennessee. Accord lap to aald P la t , cald l o t s 
forn ono parcel oriaod frontlnc 620,5 Ii^ot on tho Wcatern 
l ino of Chestnut S t ree t , ojid o.^tcndlng Back WcstwQirtily, between, 
p a r a l l e l l inca , along the Northern l i no of TAonty-fifth S t ree t 
a dis tance of 126 feqt, inore or Ica.i, to-tho Enstorn l ine of aa 
111 ley, 

ILEFSRt'HCE I s .-udo for pr ior t i t l e to Book 1473, pa^e 702, Book 
1339, p.iEO 2-n, Eooli i269, pC5;o -133, Book 12GS, papo « J , Bock 
1333,paso -I'J, Dook 1256, pace 61/t, Dock 1215, page 178, (md 
Book 1030, pft^c '112, In tha .Register's Offtcd of Kanlltoa County, 
Tennessee. 

Trb\CT j ;0. TVP (2) : 
Lotu Ho3. .^Jinetcoa (19), Twenty (20), Twcnty-ono (21) , Tu'cnty-
two <S2) , TT/cnty-throe (23), T-i^eaty-four (24), Twonty-flve (25), 
T-xonty-six (20), Twenty-seven (27), Twenty-olcht (28), T^.-onty-
Nijoo (29), Thir ty {30"), x^d Thirty-ono (31), in Dlock.'-^A", Todd's 
Addition to tho City of Chattanooga, as shown by p in t of record 
in P la t fiook 5, pace 3, in the JltiiTlator'sOffico of liomtlton 

• County, Tonno.-jHQC. AciiOrding to said p l a t , cald lota foria one 
parcel of land f ront l r^ 67o,5 feot on the EaaCorn l ino of fo r t 
S t r o e t , and o^tcndlnc back Eastwordly, between p a r a l l o l l inos , 
Qlonc tho Northern l ine of TY-onty-flfth Street a dis tance of 
116 foct.Boro or loss , to tlic ffeatcrn Une of an a l l ey . 
llEFSflENC3 ia cada for pr ior t i c l o to Book 1030, pace -112, Book 

• l l 3 a , papo 135, Dook I13fl, pfl^o 438, and Book 1473, pa^o 702, 
in - the Recls lcr ' a Office of Ilnjr.llton County, Tonnocnoc. 

TftACT .SO. THRZE (3) : 
A t r a c t ot land comprlcod of Tract;; or parcels A'ofi. Two (2) aad 
Four <4), and part of Mine (9) , as dcstrlbcd In Dot-d rccordcdln 
Book 1030, pa^c 412, In the rtccistcr's Office of Ifomilton County, 
Tonnossco, andtract described la iXed recorded in Book 121G, pa^o 
373, and described as follows; BEUlKNn,''j nt tho Southeast i n t c r -
acct lon of r t c a t y - t h i r d and FortStrceta ; thoncc Southwardly a-
long the Vii'cstorn l i ne of Fort S t ree t , 926,5 feet , more or l e s s , to 
Uie northern ilnw of West Twcaty-flCth Street ; thence Westwardly 
nloce tho Northern l ine of VC3t Tscnty-fif th Street 255 fuet , norc 
or Izsv . to the E3*Tcrn Ijnu of t)>e rJcht-of-vay of Lcui jv i l io t 
NasUvillo riallroad; thenco in a North-Western d i rec t ion alon^ the 
.VortJicasE l ino ot said rlght-of-wny 407.16 feet; thonca in .\n 
East'j;:u-dly di roct ion, pa ra l lo l with T-^onty-fifth S t ree t , 2-33 
feot , r.orc or l e s s , to the Saat l ino of Cartor S t ree t ; tb?nce 
Korthvrardly alooffthc E:ir.t l i c e of Carter Street 530.5 feot, iroi-e 
or l e s s , to the South l ino of T*cnty-thlrd S t ree t ; thence Eas t -
wardly alone tho South l ine of T^-enty-tlilrd Street 242 ffrct, core 
or l e s s , t o the point of bcclnnlnp. 
oUBJECT TO the 50-foot s t r i p runnioi; throueh tho Wostorn port ion 
of fiaid t r a c t from North to .South, shO'̂ Ti aa Carter St reet on 
HopJtlDs' A t l c j ; i t boine tho IctGnt to Includo oa\y .such r l e h t ^ 
aj nay bo appurtenant to tho tTttct In said 50-foot s t r i p of land, 

• as included Ja the boundaries thereof, and subject to tfie r i g h t of 
City of Chattanooga, aad of thu public for s t ruc t purposes; 
EXCEPTING as nay b» set out at Tract No. Six (6) hereof. 

~ryP 

y 

l\ TRACT HO. FOUH (4) ; 
aEG.IiNNIKG .-It the point of InterBOctlon of the Enatern l ine 
of the Louisvi l le « Nashvlllo Railroad rlght-of-Ti-ay i-ith tho 
!south l i ne of \vhQt Is kno^Ti au Tv<snty-fIfth Strcttt, tis shovn 
^n the City Atlas of Chnttaoooga; thence Soutli 66 degrees 8 
ninutos t a s t fllcrp the .'jouth l i ne of said Tr^-enty-fi f th' Street 
509.5G feot to the Western l i ne ofXhcstnut S t ree t ; thence 
along the Ventorn i laa of Ch«stiiut S t ree t , South 23 degrees 
32 ninutcs West 3S0.23 feot to a point la tho ttorthern l ino 
of Tract,Ko, Ono CD, as described ^^ Deed fron Columbian 
Iron Works to Mueller Co., recorded In Book 1030, pace 112, 
in tlio Rcglstcr 'u Offleo of Hamilton County, Tennesaea; 
thencealonn thcHorthora l iuo of said Tract No. Ope (1) , 
South 67 dcgroegiEafit 7,7 feot co the Northeast corner thereof 
in the Northwest l ino of Q 25-root roadway; thonce Couth 35 
aegrcca 27 minutes heat uloni; the Northtioat lino of cnld 25-
foot rcndiway 3C3. 8 feet to Ji fltcoi rod cn the Eaat l ine of 
tho rlght-of-wRy ol Loulsvll lu h. KashvUlo Railroad, as Bhovm 
ijy iOocd recorded In Bool: 0, Vol. 3, pago 310, in tha RCgiator'iJ 
Office of Hacllton County, Tonncaaco ; thonce along tho Eas t ­
ern l ine of aaid rIcht-of-Hny tho following c a l l s ; North 3 
(!Gsrce3 32 uilnutca East 100 foot; h'orth 1 degree 8 ninytcs Host 
50 foot ; North 5 dagrQco 0 ainutea Voat 50 foot; North 6 dogreos 
8 lalnutco •ifoat 50 fee t ; Uorth 1.0 dogreca 'IB nlnutos ffoot 155.3 
feet to a -1-lnch troa pipe on tho North l ine of Tract No, One 
( i ) , as d05crlbcd in tJio Deed recordod in Book 1030, pOjje 412, 
a loroaaid , and bclnit on tho South llQOOf tho occond parcel of 
Troct ?.'o. Nine (9 ) , aa described In sald-ajod; thonce el th 
_the Eastern llne_of said rlght-of-TJ^iy^ being tho Wostorn l^nc 

MWPS010004 

file:///vhQt


• • < ^ . 

of the second parcel of said Tract No. Nino (9) , North ID dc-
[;rccs 40 ninutes West 434.7 feot to tho point of boBianlni;. 
TOCETltSR WlTll a. perpetual onse^vsnt for Incruss and offrcco for. 
uso only as n roadway of a 25-faot roadway runnlnij aloaij the 
Southeast l i c e of Tract No, One (1 ) , as da.'jcrlhod in the Doed 
recorded in Book 1030, pago 412, nforcsald, being tlic Une l a 
tho dcficriptlon above MhicJi runs / 35 dogreos 27 minutes We.-jt 
363. a Ceer. S*'̂ '̂ *̂  
REFERENCS i s nadc for pr ior t i t l e to Book 1030, page 412, tn 
the Rogistor ' 9 Office of Hanilton County, Tcnnosacc, 

TlbVCT HO. Fr/a (5) : 
OEGJNTJTKG a ta point in the Eastern l ino of Chestnut S t r e e t , 
which point i s 5l9,93 foot Southwardly olong said J.lno froa 
i t s In t e r sec t ion ftlth thu .*jQuchern l i ne of Vi'ost Twenty-third 
S t r e e t ; thence South 66 degress -17 ninutes Eaat 143 foot to 
ail i ron pin in tho Woatcrn r lght -of-vay l i ne of Iha Louinvl l le 
t NnshvillG P.allrond," said point bcinj; the So-Jthonst corner 
of whiit 13 knoun as tho .Moland t r a c t ; thonco South 35 degrees 
53 n inutcs Voat along said rlght-of—-ny 333 feot to a point lo the 
Nortlicrn Hoc of T-Acnty-fifth S t r ee t ; thcuco North 06 degrees 
18 u lnu tes Woct 61 feot to. an Iron pin In tho Eastern l i ne of 

? Oies tnut S t rco t ; thonco North 23 deyruas, 30 ninutcs East 
^'^ alongChOBtnut S t rcot 374.7 feet to tho point of bopinning. 

REFEREIICE Is Eodo for pr ior t l t l o to Book 1480, pac'i -lai, in 
tho RcRls tc r ' s Office of Hanilton County, Tennessee. 

B.23 

^ . 

•e 

TilAUT NO. SIX (6 ) : 
Parcel <a) : All that par t of West Tv,cnt/-fi f th S t r ee t a\~ 
.tending fron tho West l ino of Chestnut S t root , as nov/ open 
.and In uso"; Woatwardly co the Eastern l ino of tho r i g h t -
..of-\vay(Of .Louisville i Nashvil le Railroad, aa abandoned by 

_Oc^i^an£c Ho, 2801 of City of Chattnnooga; fur ther , by Or-
dioanca No. 5272, which abandons y.'cst Tv.caty-fifth S t ree t 
frora the V,'cst l ino of CJiOBtnut S t r ee t V/ostT-'ardly to Fort 
a t r c c t ; 

-Parcel (b) : All chat par t of Fort S t ree t froir, the North l i ne 
of. Vest Tv.enty-fifth St reet Jiorthvardly to the extension 'iS'csc-
Vardly of tho ^outh l ine of Lot T»enty-four (24), Block "A", 
Todd's Addition to Chattanooga, abandoned by Ordinance No. 
2801; fur ther , by Ordinance ,No. 5272, said Fort S t r ee t , from 
tho intorsflctlon of the South l ine of the Free-Any Southwai'dly 
on th« Eujit l ine 72 teen and V/cst l i no 14 feet to a dead end, 
i s nb.'uidoncd; 
Parcel ( c ) : Ordinance No. 2801 purports to abandon a p la t t ed 
12- foot unopened al ley runnlnf; North aad Kout!i, lying bctm-cen 
For t S t ree t aad Cartor S t r e e t , extending a diacanco of 450 
feot Hortliwardly Iron Tv-cnty-fifth S t r e e t ; and OrdlDonce No. 
527y purports to abandon a 10-foot a l l ey bctveon Cartor and 
For tS t r eo t s , from the South line* of Kruvsway right-of-way and 
Southv.-vrdly 189 feot to a dead Ond; 
Parcel ( d ) : Ordlnonce Ho. 2801 purports to abandon a 10-
loot a l ley extending Northwardly fron the Nortli l ino of 
Ttscnty-fiftl;. S t r ee t to the extension Enscwardly and Wcst-
wardly of tho South l ines of Lota Thir teen (13) and T-^onty-
fivc (25), Block "A", Todd's Addition to Chattanooga, v.hich 
a l l ey separated Lots Fourteen (I'J) to Eighteen (19) fron 
Luta Nlnuteon (19) to Twenty-three (23), in naid DlocV: "A" : 
Olid Ordinance No. 5272 abaadoas a 10-foot s l ley between 
Chustmit and For tSt reots and extending North'.yardly front West 
Tv.eaty-flfth S t r ee t to tlio South l ineof FrcQvay rlght-uf-Hay, 

REFSJIENCS Is made for pr ior t i t l e to Ordinance.-* No.s. 2801 aad 5272, 
and Bool; 1030, page 412, in tho Rcfflster 's Office of H;inIlton County, 
TonnesSCO. 

EXCLUDIKC froai ilio hereinabove de.qcribed t r a c t s and parce ls of land 
those por t ions thereof acquired and taken under Final Judgement in the 
Case of Tho City of Chattanooga, Tecnossoo, o t c . vs. .v.uellor CoTpany, 
a Corporntion, No. 12354B in the Ci rcu i t Court of Hamilton County, 
Tonnuseeo; and, 
SUBJECT TO tho s t i p u l a t i o n s and provisions therein that the aane Is to 
be used for tho purpose of construct ion of .-i. cont ro l led access highway, 
and a l l r i g h t s of ingress or egress to , fron ajidacross the saijo, to 
and from the remaining nbuttinR lands were acquired. 

SUBJECT TO E;iseir.ont of City Wntor Ccnpany, aa con-.-Cyod to i t by United 
S t a t e s Pipe .-ind Foundry Coir.pnay on Scpteraber 9, 1939, as far as i t app­
l i e s to the 25-foot road or oasencnt that runs along the Southeast l ine 
of tho Southern port ion of Ti-act No, Four (4) , as heroin doscrlbod, 

SUBJZCrrO right-of-way conveyed to A, 0 . S. Rflllway by Oocil recorded 
i a Uook 0, Volmne 7, pngo 398, BegUstor's Olflco of Ua:f.llton County, 
TenncsECQ, -Ahlch travcrsoa the Southv-catern portion of the .Vorth par t 
of Tract No. Four (4 ) , as heroin described. 
(li'OTS; Tliifi r ight-of-way coiuiocts witll tho A. C. 5, or Belt Railway 
ly lnc Woctwoi-dly and p a r a l l e l to tho Louisvlll.7 U Nashvil le Railroml). 

.'JUajKCT TO ri i jhts of City of Chattanooga in Suwor Line Iravorcing the 
Western por t ion of Tract No. Three (3) , as herein doseribGd (If not 
now includod in tho Frcc\tay r ight-of-*ay) ; aad to Easement in favor 
of Ci ty of Chattanooga (Elect r ic Pov-ar ItoardO for t rnnsplusion l ines 
along the Western extremity thereof ( i f not now included in tha 
Frcet-ay r ight-of-way) , 

SUBJECT TO City of Chattanooga, l a Orrtlnanr.n Ko, 5372, r e se rv in s 
an Eaccnent la that pa r t of Fore Street abandoned for o. t is t inc 
(iajiltary sener and other u t i l i t i e s the re in , ?*ith tlie r i g h t to enter 
thereon tor the purpo.sc of r epa i r l cg , enlarging, replacing .'md 
na ln ta l a ln i ; u t i l i t y f a c i l l t l u « there in , aa shov-n on Drawings a t t a c h ­
ed t he r e to , 

TiLxcs for the Year 1963 arc nssucod by the Grnatce here in . 

tLofir.T^At*M,t«»\ .rAjuirtM3«<tfi(rttCTntK»<^Fa.ftuai.' ..^^iiWi/i^^ftfjag^fiwaafeKyedMigft^^ 
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TO HA.VS AND TO HOLD t h e s a i d d e s c r i b e d Rea l E s t a t e u n t o U n i t e d S t a t e s Pitja 
& Foundry Cotiaany, i t s s u c c e s s o r s and a s s i g n s , f o r e v e r i n f e e s i m p l e . 

MUELLSR CO. , cov _ . „ „ j v e n a n t s t h a t i t i s l a w f u l l y se . i zed and p o s s e s s e d of s a i d d e s ­
c r i b e d R e a l E s t a t e ; h a 5 good r i g h t a n d l a w f u l a u t t o r i t y t o s e l l and convey t h o s a n e ; 
t h a t t h e t i t l e t h e r e t o i s c l e a r , f r e e a a d unencumbered , e x c e p t i n g a s h e r e i n a b o v e s e t 
o u t ; and i t w i l l f o r e v e r w a r r a n t and d e f e n d t h e same ag:a ins t_a l l o t h e r l a w f u l c l a i m s . 

IN WITNESS WHEREOF M u e l l e r C o . , h a s c a u s e d i t s c o r p o r a t e name t o be s lgne.d.^ .^^J 
by i t a d u l y a u t h o r i z e d o f f i c e r s , on t h i s t h e 24 th day of J a n u a r y , 1 9 6 8 . ;.V> '̂'̂ %'f;|¥^o^f--) 

'.J '̂""^ '̂ 
JiUELLER 

STATE OF 
COUNTY OF 

I L L I N O I S 
blAGON 

' - -tek;,.•..••.".',,vt\V'' 

On t h i s 2 ^ t h 'l^y °^ J a n u a r y , 1 9 6 8 , b e f o r e me p e r s o n a l l y a p p e a r e d • ':--';'̂ ' • 
.Tohn F . T h u r s t o n ^Jid L y l a R . H u f f w i t h whom I am p e r s o n a l l y 

a c q u a i n t e d , and who upon o a t h acknov/ledged t h e m s e l v e s t o - b e t h o P r e s i d e n t 
and. ;jli;;V\V\'?c? r r p.t er.y-. r e s p e c t i v e l y , of M u e l l e r Co, t h e w l t h l u naiied b a r g a i n o r , 

d o , e x e c u t e d 
Ing t h e name of 

.^ifcdSy-j^TMjriiij.ion, and t i i a t t hey a s such o f f i c e r s b e i n g a u t h o r i z e d so t o 
v ' : \ l i t ^ % [ f c & B ^ 4 ^ . i i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n c o n t a i n e d , by s i g n 

:'• P<^'ol.\aoz^i<B^A'a^ii by t h e m s e l v e s a s such o f f i c e r s . 

^ -^ :0^ 'C^ ' ' ' ' ' ' ^ ^ -^y^ iV^SS ViMREOF I., have h e r e u n t o s e t my hand and N o t a r i a l S e a l . 

• - • ' - • - • ' f i ^ 

l^^SSff is^ t^ 'on e x p i r e s : 

Oc'lioB'er 2 2 , 1 9 6 9 

STATE OF 
COONXy OF 

I L L I N O I S 
1-lACON 

I 

I h e r e b y swear o r a f f i r m t h a t t h e a c t u a l c o n s i d e r a t i o n of t h i s t r a n s f e r o r 
v a l u e of t h e p r o p e r t y t r a n s f e r r e d , w h i c h e v e r i s g r e a t e r , i s $ 5 0 0 , 0 0 0 . 0 0 , 
which amount i s e q u a l t o o r g r e a t e r t h a n t h e amount which t h e p r o p e r t y t r f t n s f e r r e d 
would command a t a . ' f a i r and v o l u n t a r y s a l e . 

.SuIjscifiyiBd, and sworn t o b e f o r e me, on t h i s 
• ''iS!MuASii<><^f January , 196 3 

.s.> m ^ . 
^Pub l i c 

/^-coBjisfii^lojC-'5Qxplre;s: 

m^m^^ 

^ p'i£. / 'f 
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Man T a x N o t i c e s t o : 

Un i t ed S t a t e s P i p e and Foundry C o m p a n y 
A t t n : E. J . M i z e , J r . 
330Q F i r s t A v e n u e Nor th 
B i r m i n g h a m , A l a b a m a 35222 

aOOK' 

and to be r e t u r n e d to r 

Bobby C. Underwood, E s q u i r e 
Brad ley , .Araat, R o s e & W h i t e , 

1400 Par i : P l a c e T o w e r , 
B i rmingham, A l a b a m a 3S203 

P r o p e r t y A d d r e s s : 

2701 C h e s t n u t S t r e e t 
C h a t t a n o o g a , T e n n e s s e e 

SPECIAL WARRANTY DEED 

STATE O F TENNESSEE 

C O a N T Y O F HAMILTON 

THIS [NDENTUEE, raade and e n t e r e d in to a s of t h e 17th day of May, 1988, 
by and b e t w e e n UNITED STATES PIPE AND F O U N D R Y COMP.ANY, a D e l a w a r e c o r ­
po ra t i on C G r a n t o O (said Gran tor be ing f o r m e r l y known as N e w Pipe C o r p o r a t i o n , a 
D e l a w a r e c o r p o r a t i o n , a successor by m e r g e r t o U n i t e d S t a t e s P i p e and Four-dry C o ' n p a a s ' , 
a N e w J e r s e y co rpo ra t i on ) , and WALTER INDUSTRIES, INC. , whose addres s is 1500 N , 
D a l e Mabry H i ^ v / a y , T a m p a , Flor ida 3 3 6 3 1 , a D e l a w a r e c o r p o r a t i o n ("Grantee'O; 

WHEREAS, Gran to r has a d o p t e d 
G r a n t e e is t h e ovvner of a l l its c a p i t a l s t o c k ; 

a P l a n of C o m p l e t e L iqu ida t ion , a n d 

WITNESSETH: T h a t Gran to r , pursuan t t o sa id Plan of C o m p l e t e L i q u i d a t i o n 
and for and in cons ide ra t ion of the r e d e m p t i o n of a por t ion of i t s Common S t o c k , p a r 
v a l u e $.01 p e r sha r e , and o t h e r good and v a l u a b l e cons ide ra t ion , t h e r e c e i p t a n d 
su f f i c i ency of which is hereby acknowledged , h a s g r a n t e d , ba rga ined , sold and c o n v e y e d , 
and by t h e s e p r e s e n t s does f r a n t , ba rga in , se l l , convey, and oonf i rm u n t o G r a n t e e , i t s 
s u c c e s s o r s and ass igns , all those t r a c t s o r p a r c e l s of land s i t u a t e d , lying- a n d b e i n g in t h e 
C o u n t y of H a m i l t o n , S t a t e of T e n n e s s e e , a s m o r e p a r t i c u l a r l y desc r ibed on E x h i b i t " A " 
a t t a c h e d h e r e t o and m a d e a p a r t hereof, t o g e t h e r w i t h aU. i m p r o v e m e n t s t h e r e o n a n d a l l 
r i g h t s , m e m b e r s and appu r t enances in any m a n n e r a p p e r t a i n i n g or be long ing t o s a i d 
p r o p e r t y . 

S U B J E C T , HOWEVER, t o (i) ad v a l o r e m t a x e s fo r t h e c u r r e n t t a x y e a r , a 
Hen not y e t d u e and payab le , a n d (ii) e.xisting c o v e n a n t s , e a s e m e n t s , cond i t ions , r e s t r i c t ­
ions , r e s e r v a t i o n s , r i gh t s and r igh t s of v;ay, including r a i l t r a c k a g e a g r e e m e n t s . 

T O HAVE AND TO HOLD t o G r a n t e e , i t s s u c c e s s o r s and ass igns , f o r e v e r . 

IN WITNESS WHEREOF, G r a n t o r h a s c a u s e d th i s d e e d t o b e e x e c u t e d and 

TAX I11P ITOMBER 
TART OF 14SJ-A-3 and 145N-A.-1 

010007 
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attested and its corporate seal affixed by its duly authorized officers as of the date first 
above written. 

UJnTED STATES PIPE AND 
FOUNDRY COMPANT 

By--. fcO^. 

-.T^r- ATTEST; 

E. Jj,JiKzii/Vlee PresWery^- Fvnanc^ 

Josegfi W. g^irajisy, Assisfyit'Secretary / / 
EST:V.-.̂  Iry^a-) L J \ ^ ^3^k. 

L (CORPORATE SEAL) 

STATE OF ALABAIVIA ) 

COUNTY OF JEFFERSON ) 

Before me, the undersigned, a Notary Public in and for said County, in said 
State, personally appeared E. J . Mize, Jr., with whom I am personally acquainted and who, 
upon oath, acknowledged himself to be Vice President of United States Pipe and Foundry 
Company, a Delaware corporation, the Grantor, and that he as such officer and with full 
authority, executed the same voluntarily for the purposes therein contained by signing the 
name of the corporation by himself as Vice President. 

Given under my hand and official seel this ^OTSkJav of May, 1338. 

' - / • ' ' • ' •••" W ^ 

•-,<,. ,^d':JAHiAJrSEAL] 

- i'"- .'i';^''" I hereby swear or affirm that , to the best of affiant's knowledge, infor-
mation,~^d belief, the actual consideration for this transfer or value of the property 
trafiiferred, whichever is greater, is $ Ejcempt, which amount is equal to or greater than 
the amount which the property transferred v^ould command at a fair and voluntary sale. 

L. () ^otary-puBlic 

My Commission Expires: H4 ' ^ ^ ^ 

• ^ <!> Affiant 1 / l > ~ 

• • ' T : • • • ' • • • . • • •-•? , , ^ ^ 

'^;.-,i.:;;;. Subscribed and sv/om to before me this /J.—tlay of May, 1988. 

fa. 

Sl^^^^^S^^^SSassscxssss 
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EJiHlBl ' r A 
TO 

DEED FROM: UNITED STATES PIPE AND F O U N D R Y CQMPA.NY 
T O WALTER INDUSTRIES, I N C . 

All the fol lowing p a r c e l s of land ly ing and be ing in the C i ty o f 

C h a t t a n o o g a , Hami l t on Coun ty , T e n n e s s e e : 

P A R C E L 1 

P A R C E L 1-A: 

A pa rce l of land bounded on t h e n o r t h w e s t e r l y side by t h e 
right-of-'A"Ey cf I n t e r s t a t e Highway 24 and o n t h e n o r t h e a s t e r l y and e a s t e r l y 

"s ide by t h e r igh t -o f -way of the A l a b a m a G r e a t S o u t h e r n Rai l road C o m p a n y 
and on t h e s o u t h e a s t e r l y side by t h e r i g h t - o f - w a y of the Louisvil le and 
Nashvi l le Rai l road C o m p a n y , and d e s c r i b e d m o r e p a r t i c u l a r l y as tollov,rs: 

C o m m e n c e a t a 4 - 1 / 2 inch U . S . P i p e and Foundry C o m p a n y 
m o n u m e n t a t t h e s o u t h e r n m o s t c o r n e r of Siskin S t e e l and Supply C o m p a n y 
p r o p e r t y , said point be ing also t h e i n t e r s e c t i o n of t h e no r thwes te r ly r i g h t -
of -way OI I n t e r s t a t e Highway 24 and the w e s t e r l y r ight-o£-v;ay of t h e 
Louisvi l le and NashvUle Ra i l road ; t h e n c e S 09 ' ' 44 '07"E along said w e s t e r l y 
r i gh t -o f -way of t h e LouisviUe and Nashvi l le R a i l r o a d a d i s t a n c e of 113.24 
f e e t t o a new 3 -1 /2 inch capped p ipe m o n u m e n t ; t h e n c e S •i4' '2S'15"E a l o n g 
said r igh t -o f -way 80.00 f&et to a 4 - 1 / 2 inch m o n u m e n t ; t h e n c e S 09°55 '15"E, 
39.28 f e e t t o a 3 - 1 / 2 inch c a p p e d p ipe ; t h e n c e S 23°29 '29 ' 'E , 35.55 f e e t t o a 
4 - 1 / 2 inch monument a t t h e end of t h e w e s t e r l y r i g h t - o f - w a y of Louisvi l le 
and Nashvil le Ra i l road Company and t h e b e g i n n i n g of t h e wes t e r ly r igh t -o f -
w a y of t h e Alabama G r e a t S o u t h e r n R a i l r o a d C o . ; i h e n c e S O9''54'03"B a long 
said r i gh t -o f -way 177.19 f e e t t o a 4 - 1 / 2 i n c h U .S , P i p e and F o u n d r y 
C o m p a n y monument , sa id point be ing t h e P o i n t of Beginning of t h e p r o p e r t y 
he re in desc r ibed and t h e i n t e r s e c t i o n of tine v / e s t e r l y r igh t -of -way o t t h e 
A.G.S. RaUroad C o m p a n y and t h e s o u t h e a s t e r l y r i g h t - o f - w a y of Highway X- . 
24; t h e n c e S 09°57 '59"E along t h e r i g h t - o f - w a y of t h e A .G.S . Railroad 193.75 
f e e t t o a 4 inch capped pipe; t h e n c e S 09°5T'31"E, 153.23 feet t o a 4 - 1 / 2 
inch m o n u m e n t ; t h e n c e S 09°56 '2S"E, 333.45 f e e t to a 4 - 1 / 2 inch m o n u m e n t ; 
t h e n c e S 03 ' ' 56 ' 29 ' ^ , 213.28 f e e t to a c u r v e c o n c a v e t o t h e west h a v i n g a 
radius of 592.45 f e e t ; t h e n c e r i gh t 564.51 f e e t a long said cu rve through a 
c e n t r a l angle of 46°42 '34" t o t h e poin t of t s m g e n c y , s a i d point being also t h e 
end of t h e r igh t -of -v ;ay of t h e A . G . S . RaUroad C o m p a n y and t h e beginning 
of t h e LouisvUle and Nashv iUe R a i l r o a d C o . r i gh t -o f -way ; t h e n c e S 
36' '46'05' 'W 305,34 f e e t a long t h e LouisviUe and Nashv i l l e Raihroad r igh t -of -
way t o a 3 -1 /2 inch capped p i p e ; t h e n c e c o n t i n u e a l o n g said right-of-way S 
36°46'0S' 'W, 75.79 fee t t o a po in t ; t h e n c e S 39°49 '49 ' 'W, IQO.OO fee t ; t h e n c e S 
3a°23'56"W, 40.27 f ee t ; t h e n c e 3 39 ' '17 '25"W, 50 .28 f e e t to a n old 3 inch o p e n 
pipe; t h e n c e S 42°47 '47"W, 50.47 f ee t t o an old 3 inch capped p ipe ; t h e n c e S 

- 1 -
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10 •M.-j.Z=T=., 74.54 Tc i t ; tr.=r>C£ S i S ' i S ' ^ e " ^ , 7-l.es f e e t ; t h e n c e S 
• 43' '17'44' 'W, 75.01 f e e t ; t h e n c e S Sa ' '2e '14"W, 108.73 f t . t o a 3 - 1 / 2 inch 

capped p ipe ; t h e n c e S 50°37 '23"W, 668.13 f e e t to a 3 inch capped p ipe a t t h e 
i n t e r s e c t i o n of t h e Louisv i l l e and Nashvi l le Rai l road C o . n o r t h w e s t e r l y 
r i g h t - o f - w a y and t h e s o u t h e a s t e r l y r i g h t - o f - w a y of I n t e r s t a t e H i g h w a y 24 ; 
t h e n c e N 22°33 '24"E a long a chord of a spira l cu rved a forement ion-ed 
highway r i g h t - o f - w a y 2 1 7 . 3 3 f e e t t o t h e poin t of t angency ; t h e n c e c o n t i n u e 
along said r i g h t - o f - w a y N 21°38 ' 58"E , 210-85 fee t t o a 1 inch p ipe ; t h e n c e 
con t inue a long the p r ev ious ly d e s c r i b e d cou r se 368.00 f e e t t o a point ; t h e n c e 
con t inue N 21°3S'5S"E, 340 .00 fee t t o a 3 - 1 / 2 inch c a p p e d pipe; t h e n c e 
cont inue N 21°38 '58"E, 1237.39 f ee t ; t h e n c e N 23°37 '56"E a long sa id r i g h t -
of-way 293.41 f e e t ; t h e n c e N 3 l ' ' 34 ' 17"E a long said r i g h t - o f - w a y 493.08 f e e t ; 
t hence N 40°39 '40"E, 233.43 f e e t t o t h e Poin t of Beginning . C o n t a i n i n g in 
all 39.41 a c r e s . 

PARCEL 1-B: 

A p a r c e l of l a n d bounded on t h e nor the r ly s ide by the r i g h t - o f -
way of I n t e r s t a t e H i g h w a y 2 4 , on t h e s o u t h e a s t e r l y s ide by t h e r i g h t s - o f - w a y 
of C h e s t n u t S t r e e t and t h e LouisviUe and NashviUe Ra i l road , and o n t h e 
v;esterly s ide by t h e r i g h t - o f - w a y of t h e LouisviUe and NashviUe R a i l r o a d , 
and desc r ibed m o r e p a r t i c u l a r l y as foUows: 

C o m m e n c e a t a 4 - 1 / 2 inch U.S Pipe and Foundry C o m p a n y 
monumen t at t h e n o r t h e r l y m o s t c o m e r of said Company ' s Valve and F i t t i n g 
P l an t p r o p e r t y (39.41 a c r e s ) , sa id poin t being also t h e i n t e r s e c t i o n of t h e 
sou thea s t e r l y r i g h t - o f - w a y of I n t e r s t a t e H ighway 24 and t h e w e s t e r l y r i g h t -
of -way o f t h e A l a b a m a G r e a t Sou the rn Rai l road C o m p a n y ; t h e n c e W 
52°49=12'=E, a d i s t a n c e of 5 2 . 0 3 f e a t 3 -1 /2 inch c a p p e d pipe, sa id p o i n t 
being t h e Poin t of B e g i n n i n g of t h e p r o p e r t y h e r e i n desc r ibed a n d t h e 
i n t e r s ec t i on o f t h e s o u t h e r l y r i g h t - o f - w a y of I n t e r s t a t e Highway 24 a n d t h e 
e a s t e r l y r ig l i t -o f -way of t h e LouisviUe and NashviUe Rai l road; t h e n c e N 
73°38 '33"E a long t h e s o u t h e r l y r i g h t - o f - w a y of sa id h i g h w a y 3S2.18 f e e t ; 
t h e n c e S 38°56 '49"E a l o n g said r i g h t - o f - w a y 342.53 f e e t ; t h e n c e S 
S4°29'49"E, 147.4S f e e t t o t h e i n t e r s e c t i o n of t h e r igh t -o f -v / ay of I n t e r s t a t e 
Highway 24 w i t h t h e n o r t h w e s t e r l y right-of-way line of C h e s t n u t S t r e e t , 
said r i g h t - o f - w a y be ing 50 f e e t in v/idth; t h e n c e S 24°29'07' 'W a l o n g t h e 
n o r t h w e s t e r l y r i gh t -o f -v / ay o f C h e s t n u t S t r e e t 103O.7S f e e t ; t h e n c e S 
6S°35 '29"E, 32 .52 f e e t t o t h e n o r t h w e s t e r l y r i g h t - o f - w a y of t h e Lou i sv iUe 
and NashviUe R a i l r o a d ; t h e n c e S 36' '46'05"W along sa id r i g h t - o f - w a y 4 1 4 . 5 5 
fee t t o t h e i n t e r s e c t i o n o f s a i d l ine wi th t h e curved e a s t e r l y r i g h t - o f - v / a y o f 
t h e Louisv iUe and N a s h v i U e Ra i l road b e a r i n g nor the r ly and n o r t h w e s t e r l y 
along t h e chord l ines of a n i r r e g u l a r c u r v e as foUows: t h e n c e N 08°35 '23 ' 'E , 
51.50 f e e t ; t h e n c e N 03 ' '2S '25"E, 101.36 f ee t to a 5/8 inch rod; t h e n c e N 
0Q° i r47"W, 50 .04 f e e t t o a 5 /8 inch rod; t h e n c e N 0 4 ° O r i l ' ' W , 49 .91 f e e t t o 
a 5/8 inch rod; t h e n c e N 07°13 '57"W, 50.07 fee t to a 5/8 inch rod a t t h e p o i n t 
of t a n g e n c y ; t h e n c e N Og'°37'27''itf, c o n t i n u e a long sa id right-of-way 1 5 5 . 3 3 
fee t t o a 3 inch c a p p e d p i p e ; t h e n c e N 10°04'37"W, 434.S9 f ee t t o a 3 inch 
capped p ipe ; t h e n c e N 18 13'25"W, 68.39 f e e t t o a 3 inch c a p p e d p ipe ; t h e n c e 
con t inue a long a f o r e m e n t i o n e d rigiit-of-way N 10°45 '20"W, 309.11 f e e t t o 
the P o i n t of Beg inn ing . C o n t a i n i n g in a l l 12.98 a c r e s . 

- 2 -
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PARCEL 1-C: 

Begin a t 3 inch capped pipe at the intersection of the 
northeasterly right-of-v;ay of V/est 25th Street and the southeasterly right-
of-v/ay of Chestnut Street; thence N 24°29'07"E along sa.id right-of-way of 
Chestnut Street 374.71 feet to a 3 inch capped pipe; thence S B5°47'14"E, 
143.29 feet to a 3 inch capped pipe, said point being on the northwesterly 
right-of-way of the LouisviUe and NashviUe Railroad; thence S 35°4a'41"W 
along said right-of-v/ay 384.40 feet to a 3 inch capped pipe on the 
northeasterly right-of-way of West 2Sth Street; thence NT 65°22'2S"W along 
said right-of-way 61.23 feet to the Point of Beginning. Containing in aU 
0.33 acres. 

PARCEL 1-D: 

A triangular parcel of land bounded on the northv/est by 
Chestnut Street, on the northeast by West 25th Street, and on the southeast 
by the right-oi-v/ay of tbe LouisviUe and NashviUe Railroad, and described 
more particularly as foUows: 

Begin a t a 3-1/2 inch capped pipe at the intersection of the 
southwesterly right-of-way of West 25th Street and the Southeasterly right-
of-way of Chestnut Street; thence S 65°30'53"E along said right-of-way of 
West 25th Street 50.32 feet to a 3-1/2 inch capped pipe on the north­
westerly right-of-way of the LouisviUe and NashviUe Railroad; thence S 
36°49'55"W along said right-of-way 235.33 feet to a 3-1/2 inch capped pipe 
at the intersection of said right-cf-way with the southeasterly right-of-v/ay 
of Chestnut Street; thence N 24°29'07"E along the right-of-way of Chestnut 
Street 229.35 feet to the Point of Beginning. Containing in all 0.13 acres. 

The total foregoing Parcels 1-A through 1-D containing in ail 
53.40 acres. 

For prior title see deeds recorded Book I, Volume 20, Page 

4-16, Book 1679, Page 288, Book 17,55, Page 622, Book 1994,_Pa^ 352, Book 

2369, Page 349 and Book 2386, Page 149, in the Register's Office, HamUton 

County, Tennessee. 

P-ARCEL 2 

Commence at a 4-1/2 inch U.S. Pipe and Foundry Company 
monument.at the southernmost comer of Sisinn Steel and Supply Company 
property, said point being also the intersection of the northwesterly right-
of-way of Interstate Highway 24 and the westerly right-of-v/ay of the 
LouisviUe and NashviUe Railroad; thence N 65°19'27"W along the right-of-
way of Interstate Highway 24 and the southwest tioundapy of Siskin Steel and 



^r^r^^^~:>^!£ei-'*^^'>i:^p'--- >:iî .-7Jta-̂ JHB.̂ >?n-f?<J*̂  -"-• •siHUi^^^-.t^'tV-i,^ iV sH^-'^j^eiH^-i^Uf^zk:^ 

^ o . 

o. 

BOQK3487PAGE 5 2 6 

Supply Company property a distance of 112.11 feet to a U.S. Pipe and 
Foundry Company monument at the intersection of the northv/esterly right-
of-way of said highway with the southwesterly boundary of Siskin Steel and 
Supply Co., said point being the Point of beginning of the property herein 
described; thence S 33''30'51"W along aforementioned right-of-way 810.07 
feet; thence S S7°21'35''E along said right-of-way 91.93 feet to a point 
134.58 feet northwest of, at a right angle to the northwest edge of 
oavement of Interstate Highway 24; thence S 14°3S'2S"W, continue along 
said right-of-way 314.37 feet; thencie S 19"'43'34"W, 293.41 feet; thonce S 
21°38'58"W a distance of 1308.00 feet more or less to the point of 
intersection of said northwesterly right-of-way of Interstate Highway 24 
with the easterly mean low water line of the Tennessee River; thence 
northerly along the irregular aforementioned lov/ water-line, described 
aporoximately by the foUowing meander Une; thence N 11°10'00"E, 295.00 
feet- thence N 03°4Q'0Q"E, 475.00 feet; thence N 06°00'OQ"E, 370.QO feet; 
thence N 20' ' l i '00"E, 500.00 feet; thence N 13°30'00"E, 150.00 feet; thence 
N 11°30'00"W, 610 feet; thence N 20°30'00"W, 150.00 feet; thence N 
15°42'Q0'̂ V;, 680.00 feet; thence N 08°47'30"W a distance of_ 221.29 feet to 
the point of intersection of the mean low water line ot the lenrtess^es Rivep 
and the northeasterlv boundary of described property; thence S 65°X9'27"E, 
11.30 feet to a 3-1/2 inch capped pipe; thence continue S 65 19'27"E, 722.01 
feet to a 3-1/2 inch capoed pine on the west boundary of Siskin Steel and 
Supply Company property; thence S 07°00'57"E along said west boundry 
359.59 feet to a 3-1/2 inch capped pipe; thence S S5 19'27"E along the 
southwesterly boundary of said Siskin Steel Company property 386,51 feet to 
the Point of Beginning. Containing in aU 27.95 acres. 

For •'rior ti t le see deeds recorded in Book I, Volume 20, Page 

44S; Book 1473, Page 130, Book 1473, Page 137 and Book 1515, Page 388, in 

the Register's Office, HamUton County, Tennessee. Also see deed from 

American Pipe and Foundary dated August 1, 1399. 

P.ARCEL 3 

Commence a t a 4-1/2 inch U.S. Pipe and Foundry Company 
monument at the southernmost comer of Siskin Steel and Supply Company 
Droqerty, said point being also the intersection of the northwesterly nght -
of-way of Interstate Highway 24 and the v/.esterly nght-of-way of the 
LouisvUle and NashviUe RaUroad; thence N 55°19'27nW along the south­
westerly boundary of said Siskin Steel and Supply Company property 498.62 
" e ^ to a 3-1/2 inch capped pipe; thence N 07°00'57''W along the west 
boundary of said prooerty 359.59 feet to a 3-1/2 inch capped pipe, said pomt 
being the Point of Beginning of the property herein described; thence N 
85''19'27''V/ 722 01 feet to a 3-1/2 inch capped pipe; thence continue N 
65'*19'27''w' -11.30 feet more or less to the mean low water Une of the 
Tennessee River; thence northerly along the irregular aforementioned low 

i 
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v/ater line, described approximately by the fouowmg meanaer line; thence r< 
19''33'00"W, 125.00 feet; thence N 13°50'00"W, 400.00 feet; thence N 
ll''07'00"W, 545.00 feet; thence N 06°34'41''E, 21.55 feet to the intersection 
of the northerly boundary of U.S. Pipe and Foundry Company and southerly 
boundary of Combustion Engineering Company property v/ith the mean low 
water line of the Tennessee River; thence N 78*47'53"E along the southerly 
boundary of Combustion Engineering Company property 78.27 feet to a 3 
inch caoped pipe; thence N 24°33'S9"E along said property 559.20 feet to a 3 
inch capped pipe on the southwesterly right-of-way of West 19th Street ; 
thence S 65°26'01"E along the southwesterly boundary of V/est 19th Street 
622.00 feet to a 3-1/2 inch capped pipe at the northwest comer of Ryerson 
Steel Company and northeast corner of U.S. Pipe and Foundary Company 
property; ttience S 07''17'37"E along the boundary betv/een said properties 
893.15 feet to a 1 inch crimped pipe found 8.0 feet northeast of the 
centerline of a sour track; thence along the chord lines of an irregular curve 
to the left, paraUel to said track, S 34"'33'32"E, 100.00 feet; thence S 
46°27'32"E, lOO.OO feet; thence S 56°00'32"E, 100.00 feet; thence S 
37°59'32"E, crossing aforementioned track, 178.50 feet to the northeasterly 
cofrtiir of Siskin Steel and Supply Compeny property; thence N 55''22'24"W, 
324.79 feet to a 2-1/2 inch pipe on the northeast boundary of said property; 
thence continue N 65''22'24"vr, 173.51 feet to the northwest comer of Siskin 
Steel property; thence S 07°00'57"E, 57.63 feet to a 5/8 inch rod on the west 
boundary of said property; thence continue S 07°OO'57"E along said west 
boundary 567.18 feet to the Point of Beginning. Containing in aU 30.11 
acres-

For prior title see deeds recorded in Book 1473, Page 130, 

Book 1473, Page 137 and Book 1515, Page 338, in the Registeris Office, 

HamUton County, Tennessee. Also see Deeds in Book 1705, Page 348 and 

Book 2385, Page 149, said Register's Office. 

C 7 g 8 4 

-latlNWlCATKI.N 
SEFti^EHOc 

Jk Z3 U s ?n 'S8 
SiFlAH P. Ot ?;^IESE 

i^£Gl5TER 
HA>>:-.TaN jriUHTf 

STATS OF T£:SHt5SeE 

NO TRAS^SF£:R TAX DUE 
SARAH ?. De?RlK£ 

05/23/33 'J/DD 2 1 . 0 0 * * 2 1 . OG 
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: : P-108B : : HON a H O N . ATTORNIYD 
C17 W.I.MUT O T t t i a , 

r. I I CM»TT* IWO«. . T l U W r . t l S 1 7 4 0 0 

IN CONSIDERATION of One ( S i . 0 0 ) Dol la r and o t h e r va luab le c o n s i d e r a t i o n s p a i d , ti;-) 

r e c e i p t of a l l of which i s li-jreby acknowledged, I , ADA R. KATCHEH, Widow and Devisee under 

t h e u i l l of I s aac Katchcn, Deceased whose w i l l iriay be found of r ecord in H i l l Book 1 5 , pitgo 

176 i n t h e Chancery Court , Pa r t Two ( 2 ) , Probate D i v i s i o n , Hamilton County, Tennessee, do 

hereby s e l l , t r a n s f e r and convey unto UNITED STATES PIPE AHD FOUHDRY COMPANY, t h e fo l lowing 

d e s c r i b e d r e a l e s t a t e in the Ci ty of Chat tanooga, Hamilton County, Tennessee: 

A t r i a n g u l a r p i e c e of land bounded on t h e west by Chestnut ( former ly Boyco) 
S t r e e t , on t h e no r th by West Twenty-f i f th ( formerly White) S t r e e t and on t h e south and 
e a s t by t h e r i g h t - o f - w a y of the N a s h v i l l e , Chattanooga £ St . Louis Railway. 

For p r i o r t i t l e , see deed recorded in Book 904, page 596 in the R e g i s t e r ' s 
Off ice of Hamilton Countj ' , Tenr:es:;ee. 

SUBJECT t o any governmental zoning and subd iv i s ion ordinances o r r e g u l a t i o n s in e f f a c t 
t h e r e o n . 

SUBJECT t o easement conveyed t o t h e City of Chattanooga by ins tni reent rocordad in 
Book 1223, page 48 in t h e R e g i s t e r ' s Of f i ce , Hamilton County, Tennessee. 

Taxes fo r t h e year 1971 a r e t o bo p r o r a t e d between the g r a n t o r and t h e g ran tee o f even 
da te h e r e w i t h . 

TO yAVZ A.ND TO HOLD the same unto the sa id UNITED STATES PIPE AliD FOUNDRY COKPAHY, i t s 

s u c c e s s o r s and a s s i g n s , fo reve r in fee s imple . I covenant t h a t I , a s such Devisee under 

the w i l l of I s a a c Katchen a s above s e t o u t , am lawful ly s e i z e d and possessed of sa id r e a l 

e s t a t e , have f u l l power and lawful a u t h o r i t y t o s e l l and convey the same, t h a t the t i t l e 

t h e r e t o i s c l e a r , free and unencunibered,except as hereinabove mentioned and I w i l l f o r e v e r 

war ran t and defend the same aga ins t a l l lawful c l a ims . 

SIGNED by me t o be e f f e c t i v e as of September 2 3 , 1971. 

ADA R. KATCHEN 
STATE OF TENNESSEE 
COUNTY OF HAMILTON 

On this / Z day of ( y - x J - ^ r ^ i - ^ , " 7 1 , before me p<?r^^ly-..__ 
appeared ADA .R. XATCKEN, Widow and Devisee under the will of Isaac Katchen, t !> 'n^f i ,Timm:4.^y ' \ ' ' . 
be the person doscri' ' " " ' ' " ' ' ' ' ' -- • . 
she executed the sane 

WITNESS my hand and Notarial Seal 

....... ...— — — . . — - . , -.-.v.^,."... *..o'^', 
bed in and who executed the foregoing ins t rument and acknpvrl'ftdJeLthar';^.'^ 
« as her f ree act and deed. ,' r • ,' ^ ' ; . '^c ' *'.'̂  -

Hy commission e x p i r e s : •J?y7 <3 t̂<:</ y y ^ P ^ y ^ 

l!:tJllJ[H.M.JJXlT^.-'M.-'-«"<rt«>'i-'""'''*'^tft^'W^'"^'^''g™^ , : iK i J . . . iHMI AA.HH/tHWWt JUMMfUf-JUMj >j;<h;.n)' 
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STATE OF TEm-ESSEE 
COUNTY o r .HAMILTON 

mtim^. ,wr353; 

I (or '•ie), hereby offering th is Instrument for recording within the meaning of tho 
Statutes of the State of Tennessee under TCA Code Section 67-1102, Item ( a ) , hereby 
swear or affirm that the actual consideration for t h i s transfer or value of the property 
transferred, whichever i s greater , i s S o c c-; o . c a , which amount Is 
equal t o or greater than the amount which the property transferred would cotonand at a fa i r 
and.voluntary sa le . 

• - : ' •'Sworn'tio'jand subscribed before roe this 7 ^ day of 

•• . : • ' . : O ^ , . r / ; . 

AFFIANT 
OMf/ l Y^vXLoU-tW 

J 2 I J . 
Tj 

, 1971. 

Hy commission expires: 4A:-.^/9ys-
CCA^'V^ 

NOTARY PUBLIC 

A- 7 9 7 2 3 

T 
lOfNTinr.-.T.'oM 

OCTZG I svPK'TI 
DOROTHY p. CRAHHER 

HAIIiLTOVCCUMTY 
SUTEOr irnrlESSEE 

CCT26' CCW 

0CT26;:S*TAX 
ociaG-PflW 

*5-000.00 
A* if.OO 
*•> 13.00 
A* .50 1750 

fc^aiaiifli 
i,« J, w'k.Jc't,'*..W J!Mult'4ih-Ja:^-.,^»igiP.'tr;gg 
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jf^ fc, "9^ %3wii E.3 
i f i i , Oi ^ 

^ S a W^MSr^im:^ 

: :-"..''V.;.-'X-

pW<'^Ptp% 

• m 

'•..•y.-i'^i 

ill 
'.V'.t-t-,'l-Ji'. 

L« 

t5^i::';d 

C--V, T;i!-'̂ f-.""':̂ '-̂  rl".e Ifo:-.;; 0•.̂ •n::̂ fi ' Lo.-.n Cci:*por.-i;lon, Ŝ.-̂ L: ]r.-.,-;'ul D::n"r r-.r,:\ h o l - l i r o f î*.e 

• r . c l - '."o:- T.--0 H',:p.:;rn:' : U a c t y r.y.'. r.uf. v ' / lCO Dol^r.rr. (C.T^'--:-^) horclnn'i^ovc nicnMoriocI, O.ocr. : 

' .^.cr'^h-; u c c l . i r o ^h.Ti; t)i;^ nor.io h n i Viciin cr-.nC'^llct'., niii; -l-.o . l ien r-:.'pi"nr,-,-'nt'u\ b;/ t^r.ia Cnnu ol' 

T rus i : .^ccj;-!.-:?; clic p.".y:r..̂ :V; of r-alc", no'oe I c J ior tby r u l l y .in;', •..'h.-^lly u lcnharG'Sd. 

• Thii". t':\2 -Jrri (tr.;- of ;:.-.j i 5 j j - ' . 

1 •-•: X :: :: ;: :-. ;• x :'. :: x y. :•: y. y. ;•'- :c HOT.G O.vnors ' Loan jOri 'nvntLon 

; V.orr.o O-.-noro' Lonn C o r p s r s ^ l o n 3y : '•'i • il- f l i l c y , 

! '•.'.'^.r-l;]..n;-ton, i^.C. Asr . ic tan t : H c s i o n n l T r s a s u r c r 
i • >-

. j .Coun'cy c:- Dhclby Z: 
S3 

Before ;::c Glnuifo Kor^'an, a fiounry Puj.lic in nrnl for fiha Suiito of .' 

j Tnnr.c53Dn :incl County of Shelby, r.fcvonr.iJi, pnrnonjilly n?:i2Qri-?a-V. • IJ. Rllcy x-tth whom I ; 

j r.r.i pRr.'jOr..']lly p.cqunlnted .̂ ncl vho, iipo.T oath r.c;cno\:lod[;oO hl-nc-?lf to be the ftsrjlr/tiint ; 

Hsf^icn.".! Tircasurer of tho v.'lthln n.-'.rnO'i Konc O-.-.-nnrn' Loan Corporation, a corporat ion, and; 

th?.t hn, .-J.? fiuch AGi^lGtrsnt Roslonal TrenGurcr, boins r-ufiorized 30 to do, executed the ..{ 

forc^olnj Lnfjtr\ir.'^nt for the purposes therein r.ontr.ln^d by signing ths npJTie of tht; Corpor-
• i -

?,tlon by hiiv.ncli' nr. A.'-.cl.ct.int Rnrrion.'̂ .l. Trenr.xirer and. nffU:ins thorc to thu oCflcia]. seal i 

of :;hc Corooration. ; 
1 

V/iri'ISinfl my hnnd find S'^MI r\l KcnphiR^ T e n n c m c a , th l r . 3 r d d^.y o f Kr.y 1 9 ^ 0 . • . ' 

-"< :: >: y. x :< x .-'. .-c :: y: x ;•: :•: ;: x y. Cle.udo '-orfion , . • 

GlKUde ]'.ori;nn, Notr.ry i ' u n l l c x 

Sh'-'.lby Co^ Tcnn y. 

X :<• ?: ;•:. y. :<: x x y. :f. y, y. 'A T: X r. x • ' " . , ! 

' S tn te or T'iunsssL^c ' ] 

. ? > n H t o n C ' junty . The nbnvc I n s t r u m e n t nnn c i ^ r t l f l c u t c '.-^ere f i l e d Auf? 3 0 , I j l lO p.t S : 1 2 . i 

A .3i. oi i terDd i n Note Book, 'io 3'J i^f-5c 53^^ -"^o r e c o r d e d In Book 804 ^ c g c 1^3, . 

W i t n o e s ny hand a t o f f i c e i n Ch .T t t anocsa , Tenn, /•; . '; 

^•'•'•^MSR.Rcgl.'itor . I 

pf Reg . i 

Kotp.ryV-Pi^bllc, Shelby County, ' . j 
Vcnneeb^-b. ffy Coni-nltslon E.";jlrea 

Aug i r jV.19 'H • ' . i. 

^ / ^ ^ ... . Dep 

ro?. One Dollar (51.00) carJi in hnnd caid, receip t of v.-hlch Ig hereby a.:::',:io>.'Ledgcd^ nnd \ 

other v.-\li:r'blc consldsrar.ion, Cunbustlon Sniilnetring Co-.pp.ny (Hedgeg^Val-ehV'^^^'^jier Division) 

?r.ri;y of the f i r s t pa r t , hereby grants unto the United S-tates Plpo 3: Foundry Conpnny, [ 

party or the r.ncond p.-'.rt, ItG oucccccoro and c.iî .i.iznry, ari caccmcnt, or rlght-of-wny, 1 

t h i r t y (?c) feet in v.-idtli along and acro^-j whni; yns far:iorly 'VeBt:27th 3trG3C^ being- • 

tha t port ion of the otreet in the City of Chat^?inoo;;a, H^iailton County, v.'hlch. l i e n ,v.'e3t-; 

varuly of Sidney St ree t and extends four hundred forty j ' lve (4-4-5) f ee t , mora or lx!3s, . ; 

northv3.= tvardly fro^ Sidney S t r e e t to ths righ-:-of~w?.y uf the NaohvlllG, Chntte.nocien. & •' 

St . Louis Rnilvay, said a t r i p being niore p a r t i c u l a r l y described RR .follo'r.-s: j 

" AW cacenient or ri^ht-of-vjay t h i r t y ( ? Q ) fcfrt wide thr<;ui;h property of Cunoustlon 

.H:n;-;lne':rl:i5 Coi:i;.'Rny, p.lo.-î  the center l i n e extended of l.*ost 27th S t r e s t (closed) • fron ; 

'Sidnny S t r ee t v.-st to- the Belt Hailwc.y Conpr.ny r lsht-of-way. In the Glty of••Chcttcnooc:?.,; 

Hmi l ton County, TcP.r.cESce, and norc pr.rtlcu?.n:;'ly doGcr:i.bccl r.o fol lova: 

""'?;-3-X?-:!;I::G a t a point in the v/e.'jt l i ne of Sidney i i t reet and f i f t een (I5) feet southi/ardly 

a t rifrht cmcle to the center l i n e extended of V.'cst 27th Strc-et, closed; .thence vetitvr.rdly 

end T:ii"t':?r'n (15) fc?et froni .".nd p a r a l l e l to the center l.tne OMtended of ofvld West 2;7th 

Stro^t (e:.OG--?d) a cls tnnce of 4•'̂ 3 f e e t : .-norc or Icfi.i, to th'! ce.at i l n ; of rif;ht-oi'--jay j 

of the BoJ.t Rnilway Co:npany, being; a lso the west l i n e , (j::tcnded, "cf the Cu,7bt:Gtlon •-'.-" .' 

Sii^-inn'-^Tiiis'/property; thence nort}icr.nt'..'nrdly nlonj; Enid rlEht-of-w.iy and p r o p e r t y l l n e .' 

c::tenGea ii dlntance of 50..S fact . norei or l e s s , to a poiiiv f i f teen (I5) fee t ' no r thyarn iy I 

^ ' ^ • P 
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-• i^%¥' ' rV'K;l ' 

•';v:'f?-^--i'::^j"-'--i"r"-'W-.;' 

l5j'3.^-^^l'.•;^••^:•,•,'^>'.•.:• 

"-r>.jfTT:.•pJ. '^. . : J>,'-•::w 

•̂.T,-;-f.v.-"...-,.;.,~v-.p '...y.,!?,. -g! 

.•/cat ;?7''" Str-:;nt (cloned); "'lencr? r r.r\t- ! o.t r.i^ht an-?.i: to tho crn tcr l i n e , '::-:tcndcd, of V/cat 27t:-. 5tr-:;nt ^cloned); nhenC' 

'••;-.r.:U;' ••ind fi:''teen {!•'.) fr.-:t :'i on :.nd ;-^r.rali"l to the .said cont'-ir l ino (.',xt.rn':rd cf '•Tr.-nt 

L'7l;h S t ree t (cloi:c'.d) a dir.tnncc of '136.2 feet roro or ICG^, to tho wotit llr\t; of S.Vi;.ney 

Stref^t; th'.i.ice GOUth'.,'ar(Uy alon£ tho v:ect l ino of Si(in.::y S t r e e t , a dlotancc i>f t h i r t y 

(3:0) frirt tD the point of bo^l-nniTic;, a l l as Gh-:v:n by pl^.t of a nurvcy by tr.o Bctto 

. Knrincr^ri.r.f; Cc.;::;-;,any, da'Cr.-d ^J•Jly 25, 1^1-0". 

TriH; unon to v.-ltlch the Unittid- Otn.ten Pipe fc four.dry Cor̂ .•-Jâ y -.̂ .̂-j puo said case:;cnt, or r i g h 

of-v;ay, are for infrroo.': and ocrcsfi to t h e i r pl'.ant by a l l trucks nr.d other vphir;l.^s ovn^.d 

• by t]ic United StntCG Pipe £: Foundary Conpnny, or any trucV.3 and v-?liicle3 ^olng to tho 

Unlived Stat'?3 Pipe i: rour.d,-ry Company on buclnesn v;lth the United Mtatee Pipi: c: Founds.ry 

• Company., 

• AtlD alr,o na:Ld r ight-of-vay may be u.sed by enploycee of tho United S ta tes Plpn t Foundary 

. Coir:pa.'̂ y .".s ;'. walkwriy on t h o l r way to and from Horlc» 

i THK fur'uii.cr condition of tho. grant ini j 'of thlo rlght-of-'-.'ay, or oaeementj ir, ';hat th.e ' 

• Cu.T,bu3t:lon ••;:ii;:lnc;*rlnG '3or.:pnny, i t a cucceesors and acs igns , sha l l have tho rLght to 

j rr^aintain a t th.c east andv.-est entrance to tl i lc rlght-of-^:Gy ( ia tec ?hcGC î ;a';eo chnll be 

; suf r ic l . in t ly vlidc to allov: for the pascaGc of a l l v^hlculur t r a f f i c Eolng to nnd from on 

: sai;3 rij;ht-o.f--way to tho United S ta tes Pipe t F'oundnry Company on i t a buslnens^ and tho 

: Cumbui.tion :'rn£;inccrias Cctnp.'.my r.hall rr.nintnin a t these gnteR -.i-ntclL-ncn for thu purpoeo of 

i par,!-.i;i[r throU(;h nnld ronton vehicloG cn tho l r v.'ay to and fron the United Statiso Pipii .c: 

• Foundry Company. 

I III the ovc:iC I t becor.eo necegsary for the Cuinbuation EntTinc^ring Co.-npa.ny Ko 'ilose nnid • 

eaoei'icnt, or rl[:ht-of-v.'r_y, ao a v.*alk'./;iy to amployoco of the United S ta tes Pllio L.Toundary 

; Com-any unlip; I t on t h e i r way to ?.nd fron v:ork, then tho Co:tibur,tion Engineer:.ng Company . 

w i l l , a t th3l] ' c>;ponoe, orect an overhead v.'nlkvay v.-hl.ch rr.ay bo uccd by said iiDploy;)ea 

of the Unitad States Pipe 5: Foundary Conpany, but i t i s expressly und-:rEtQoa tha t a t no 

tirne sh.?.ll said easement OG closed to the vehicular t r a f f i c mentioned above :Ln t h i s 

oae^ nont. 

THE CumbuGtion Enslneerlng Co:npr.ny asracc T;hat the rlFht'Of-v;ay 00 granted V<:L11 ba- a a in -

ta incd b;r them for vehicular t r a f f i c in as good condit ion an i t vas aalncaln-!d a t the rl.T 

i t v?no a pij.bllc s t r f t s t , before the passage by the City G(i:nniPSlon of an;- ord.lnance formally 

abani'.onini> scld. n t r c c t . 

TO nave ami to hold the abovo easeir.cnt, or r ight-of-way, upon the te rns and (londlt.lons 

horcin se t for th , to the United St.-^.tes Pipe (̂  foundry Co:.ipany, i t s successorj nnd asr.lgns 

forever, The said Combuntion SnElnoerlng Company warrants that i t . i s lawfully seized of 

said property; thnt i t has a f̂ ood r i gh t to t r ans fe r tho Game; th-at the sane Is fre<; and 

unincumbLTed -sr.cept by and to the pRrtleo cf th la instrument, 

.•\LL covenants n^acc herein are understood to be and are covenants running w l t i the land, 

i:.' '•.'.'.tnesE vrncrcof the p a r t i e s hereun::o liavc caused the l r -naaes to be signed by th'^ir 

duly au thc r i i sn of f icers on t h i s the 9th day of Aut^ust ].S40. 

;• ;: :•. y ;•: :: :•. ;: :; :; x y, ;•. Y,V. X X X :; ,̂ : x Curr/oustion Enginecr l ic Corapcny 

Cur'.bustion Engineering Company, Inc . 
X 

Corporate Seal 1935. Dclawaro 
X 

;i ;•; ;•: x v. ;•; :: x >: x x r. ;•: x x ,x x x x x 

State of ^ev: 'iork 

County of Kcw 'iork, Before me Walter M- Hftarraann, a Kotary Public In and for the s t a t e 

an:", count;.' aforcGi'\icj, vrhone comMlsslon expires ''-arch 50, 15^^^ personal ly appeared Martens 

H. I.-.^nb-^vr: nnd G. D. E l l i s , with v.honi 1 am personally ncquainted, nnd -.-.ho upon oath 

e.c;:nrvlcd^:ed t.h^msGlve:; to bo the Vice President and Sc::retary, rcsp*:ctively, of Curabusti 

V:n,-ir:!:-rir.i-- Cor'.pany, Inc . the grantor of the caseTiont ccinveynd by t h i s instruiTient, a 

corp.-irnticn, and VarX they as ,<;uch Vice Pre.=ident and Secretary, r espec t ive ly , bel.-^^ j 
.';u:horl.-r(f. f-c "o do, e:<£cuted the fcrcgoins i.istru.-n?nr ['or the. purposes there in contained 

3>": Kirtenr, H. Isenber 
Vine President 

A t t e s t : G. D, I l l l G , 
Secretary 

I 

gS?^" 



'B^S'^'i^m 

f ^ m i n # . f e fr&:^l 

->•>--;:';-..-̂ ~.>.'̂ -:ri;ftir;tf̂ ?:̂  

A Ifr.-:̂  ^0?' ^?c3i' ta lli i&S^ iHjy l i J I a ? Ss «!i s j - . . >ia(/ BS . • g ^ 

by slSi'i'''o '̂•- -̂'"••' °^ '•••''̂  corporation by tho first na.":!;";!: ac Vice Pr.7.'ild-;nt, rind affixing-

tho covnTr;it':r :̂ ';al .".nd attcRtin.j its ^enu-Vner-nno uy ti'.o lact r.n̂ ed an Secretary. 

V^TwiSS ny hr.r.r. r-.nd s-al at officoih Wow Vork, County, this 5th day Oi' .'-.'IjiUst .I'̂ 'iO. 

' :'..Ĥ arnnl1n, Notary Public 

t N.Y. Counties 

V.'altcr M. Hor.rmann 

Notary Public 

'• 'alter '.•'.. Hnarnonn Hotnry Public Bron;-' County 
Clork 'n fJo 1, Bronx County R e g i s t e r ' s Ko T^O-H-^I ; 
Wcv; XQr'iz County Clerk ' s Ho 553 -̂ ev: iork County 
Regicteir'fj Ho lf:20b. Oori;.-.i..Tcion £>;}•.Irea'March 50/ 
- -rLi 19'M 

Stat'? of. Tenne^rice-.-

JIa.-nilton Ccurity. The ;ibo'/c Inntru/njnt r.nd c e r t i f i c a t e v,'crc f i l e d ,'iug 30, l̂ ll-O n f g : 3 7 

onCcred in iJote EooJc Ho ^6 Page 5^3 and recorded in Book SOH Pngf? 1^9. 

'i'onecs ny Jiand at offico in Chattanooga,, i'cnn. 

s:,Eii Heglstor 

Dopt Reg 

X j ; >; X X X x x x x :•: xx x :: :: x x x x x x 

" ' . 'L]<l . - f 

^ j ^ . 
TVA plM-Tcnnfiseee 
( u 7~;̂ 9) 

(J.'LUJr Ol'- TP^iUSMiS.SION L i ; J E KASE'MrJ^T 
C-'t-2 A i 

FOR nnd ir.-. oonnlderntion of the num of Five and oo/lOO Dollarc (35-00) cash In hand paid,' 
! 

rcrccipt vt:rr(iof IG hereby ar.knov;led£;od, we the undersiirned, Ooorgc M« Perklrio and wife, ; 

. i 

Clalrca D. P'.irkinc have, this day bar.jalned and sold and by these presenta dD hereby ^rant, 

bar^ai.i, /-̂ IJi, tran.'̂ fer and convey unto the United StatfJD of Araerlja, a peri:;=:nent eascmorit 

nnd rii2ht-or--vay, for Ci:c following purpotics, /in.'nely: t)ic ?orrj''Tt;ufil right to enter and td 

erect, .-̂ inlntc.in, rop.̂ .lr, rebuild, op.:rate, • and patrol one or more ?.lectrlc ?owor trnns- j 

mlcFlon ll.icr., and one or mL-:rc telephone nnd/or t-?legraph linca, Including :lio right to 

erect c:uel:i poles and other tr.'=.n9ralsr,.'lon line structuren, vlrcn, cables and .my necessary; 

appurtenaricen; the rlgiit to clear spJLd right-of-v.'fiy .̂ nd keep the same clear of brush, : 
i 

timber, lr:riam,'-i?,blc structuren, tJid fire hazards; nr.d tiic right to rt^move d;in.gGr trees, i 

if any, located beyond tha li;:,lt5 of said right-^of-vray; all over, upon, acrtjss, and under 

the follov'in;; described land, to -.lit: 

A certain tract or parcel of ]and. situated in the Second Civil District of Hamilton 

Councy, Trnmurcr;, and located in the Southwest Cluartnr of Section Fifteen vlp). Township 

Fivo (M), H=n̂ :e 'rh"cc (3)^ V.'est of tlie B^sis Lir.e, Ocoei; DiBtrict^ and more particularly; 

C^oncrX'r.cC r .s follo'.'*s; i 

3EGIJ:;;1:;'2 in the center of Montgonery Avenue at t;;e jOu';hwcst corner-of the Sccuel Hlxeoh 

J proper ty , a descr ip t ion of which i a given in ths deed o:r t r u s t of Samiel Hi::son end wifci 

j to '-•', " . t l l i r iot t , Trustee , rccordcid In Book. ?- Volu:^e 20, page 7'H of the R u g i s t e r ' s ' 

1 Office of Hn::ll*Jon County, Tennessee; running thence no;7thwardly along the '.fe.Tt l i n e of 

j the Hixcori iV::opsrty t h i r t e e n hundred twenty (1;20) lOet.; thence wnstv.-ardly a t rifiht angle? 

i sovcn h'.uv^rcd t-.-.'cnty four (/^'O foot; thence Eouthi.-ardly a t rifjht angles ti-il.rteen hundred 

i tv:-?nty (1520) feet to the cen te r or Montgoxery .V/enuo ; thdhce eastwa'rdly a long ' the center 

of ::or.tgc.".3ry Avenue Seven Hundred Tw-enty four feet (72U) feet to the point of beginning. ' 

i B/̂ •i:'.G• thn caino property convey?^d to George M. Perkins an(L Clalrca. D» Pcrkir;ii by deed' 

of J . '3. C .̂"..Tig?r end •r:ifc, dated July 23, 19'3^i î -nd rf;i:orded on the 27 day of August 

i 19-":o in Df'sd Book Volu.ic ?age -Rcglsrer 's Offi.;c .h'a.-^llton. 

I County, Tf-nn:23Ece. 
i 
j I'y.rl cace-'.nt and right-of--••ay hereby granted covers a s^rip of land I50 fee*: in width 

ac:."orin ZYii- above doecribed Iricdo, and i s more p a r t i c u l a r l y located and dosc;'ibed as 

follcv.p,: 

A triani^ular portior. of a s t r i p of l.'"-:nd for a transniissi'.on l ino r igh t of way I50 feet 

;.'ldc lyin;;; 73 Teet on each side of the center llr.e of t)ie Kiwassce-ChiekamaMga 

gv?-•-."•+ 
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i'.nov; "fco 

. . . Zr.zc-ciii.~r: .Snc';-?t'!r.v onil • r r o i s w ^ c ^ l - o o p ^ c t i v o i T "br ^ h i Boan! of KO:T: MLnui.-inc r.lid 

r.ti^n^lor, of T-,c ; ' . i : thodi=t ipli^co-is:!- Chxirch, -iilth -.tho::! I on o o r s o n e l l y ocr.-iii I n t e d , 

:'; ?uoh o f i : i c . ; r o , . v : h o bolnc: iiy cic . J u l y Gvorn , 4nlv\ tJir.t th - ;y .TTO t l i s T . i s o u t i v e Soc: ' ; :-

: ' ; - - * i / 
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t o v y and T r ^ e s u r c r , r e s p e c t i v e l y of. Th? Bonrd of M.-î e • I'ic^ai ons ^nd Church E r t o n o i c n of The 

i-^C'thorti.it ' ' 'Dlscopoi C h u r c h , n c o r n o r e t l o n untlnr t h s lo-.'^ of P c n n a y l v a n i Q ; th-^t try;:-'' kno-;/ tl.'.o 

c o r p o r u L c S D B I o f s a i d Bonrd ; t h e o t h e s c c l a f f i x e d t o t h e f o r o g o i n j ; I n s t r u r a e n t iz such co i rpor -

avu .-^ial; 'claat i t i s t h e r e t o of fi^r.^d by o r d e r - o f ;I>T i c c o r p o r a t i o n ; end fhnz t h e y s i g n e d t h u i r 

nr.:r.es 'oiica-G-.o b y t h e lilc:;! o r d e r , ' a n Excout:Lvo S e c r e t a r y a n d ' T r c a a u r o r r e s p e c t i v e l y by v i r t u e 

of t h i y u t h - s r i t y . v s a t e d iTi tho:n by c o l d The Hoard of Home i-il:;DlonD und Church " X t o n a i o n cf I'he 

i^otbodisi- i^;3l8copaL..Church-.• ' . . . • •• , 

-V.-id t h e ! ;2 i i l .S . D . I Iohl : : toQt o n i Vi. J , S l L ^ o t t ^ t h e E x e c u t i v e S e c r a t u r y and T r o a n u r o r u f o r o s e i d , 

.acknowledged the s;ild inst-ru.-nsnt. t o :bo t h o l r , ond ouch o^ t h e i i ^ j a c t end d e a d , Qnd.+.ho / v o l u n t a r y 

' a c t and deed of s o l d The Ilotird of !3omo M l s n t o n a ona Church E x t e n o i o n of The I-^cthoilDt EpLci iopal 

- h u r c h . 

3 . D. K o h l 9 t e d t 

\7. ir. S . l l i o t t 

.In. tc.';tI.niony viiiere :if, I , h e v e h e r e u n t o . s e t r.y hand end o f f l i c r i my' N o t n r l n l ? e a l , i t niy o f f i c e , 

i n ?h i l ec . c l - )h tR , t l ie day ond y e o r I n s t obove ' i r l t t c n . 

T: r. r. r. 7. r. X :•: r. r. X r. r. 'r . x r T x x x x x x x x v/. Ccnv^oll . Snoko . . . 

'•^Gonv.-oll Snoko , ! T o t o i y - P u b l i c , P h v l o . Co , P a . r Mote ry P u b l i c . ., 

x XX X x X x - x X x X X -J: r. r. x x x x x x x x x x Corrm^Va.il.'̂ n EXTS.U'OO March 7 , l?'''-:.-^. 

STATT: 0? TEIJT.'ESSEE.-.-••' ...•.'••.• 

EMriLTOn CO;?.rrT-' Tlie .obbvc- Ihr - t ru racn t Gnd o c r t i f i c n t c ".'cre f i l e d L^Qr.S'9, 19'.i9, a t . ' i :55 P . ?.'i. 

o n t s r o d i n Hcte. Eock No.;i.e , ,?aiT,e 1 5 9 , nrxX . recorded in BoDk 780;-PugQ 6 6 . -. 

Vi'ltaoiis ny liand a t . o f f i c e i n 0)iQtt :J200£a, .Tonn. . • . 

•;ft.;;. •nir̂ ĵifiK.."' R o G i s t o r 

Dept-.i^ef:. 

T: T: X T: '.I X T. X 7. r. % r. X r. y, X 7. X X X-?:V,'J:.X.;'X X.,.X X X X ?: X X X . X X; X X X X X X X X X X ?: X X 

•i THIS /-.Gl-OilEiciNT mado a s of t h o 2Gth 'duy' o f . - S e p t e m b e r , 19ZQ^ by ohd'jbetv.'Gcn t h e U n i t e d S t a t e a . '.-
; • • . • ' ' . ' : • , • • ' - > ^ • ' • . • ; • , • • • ; • 

P i p e end Foui idry (^o~poay, a ils-/; J e r s e y c o r p o r a t l o n t h e r s i n a l ' t c r . r e f e r r e d , t o a s t h e ' ' P i p e Company") 

i n s p a r t y o:'. th-:; f i r s t p a r t and t h b C i t y of Chat 6an-D.0Ea, .Tei inbsseQ, a c t i n g by a n d t h r o u e h tlii3 

I s i c c t r i ' : : ?o.-,c-*' B o c r d o f Cbu t t cnocGO, (hor<^ I n a f t e r : r c f c r r o d t o os "The C i t y " ) ar> p a r t y o f tJie 

'• c econc pa r - ; , VflTi;iiSS3TH: .-..- • • ; / ' • • ' • • ' • • • . • 

' i iheroc.3, tlr:: P i p e Ccir,p2ny i s t h e o-;mcr i a f e e o r . - c e r t a i n p r e m i s e s h G r o i n a f t e r d e r . c r l b e d ; and 

'•T-1I73AS, T:\Q C i t y hor. Vcq'.iostod t h e Plpo-Oonp'ony Tio g r e n t i t p c m l o o l o i : ' t o m a i n t a i n ' ond o p e r ­

a t e rj l':.-Ci K. V. d i a t r l b u . t i o r i l i t e on t h e premise.-? of t h e .Plpo Ccnpeny h e r e i n a f t e r d e s c r i b e d . 

f̂ -Q-.r -i-rrTi'rOrtj:, tho Piiir; Cb-ipsny l i c roby e r a a t s t o The C i t y Q l l c o n s e t o c o n s t r u c t , r e c o n s t r u c t 

r-2nev;, r c p : i i r , n i^ ihtQin - end o p c r o t o b; d i s t r i b u t i o n l i n e f o r t h c t r o n s r a i s s l o n of e l e c t r ^ c n l e n -

cT^.y, '.;ic I ' ld ing t h e n e c e a s e r y po3,es, c r o s s , e r a s , e o n f l u l t s and o t h e r e p n u r t e n a n c e a t h e r e t o , on 

jintJ o v e r t h e r o l l c v i n p d e s c r i b e d r i r r r i i s e g , to- ' . ' J i t : 

A r t i rcoL o:' t l i ' i r i p e Co-"T;any'R n ; : o p e r t y l o c a t e d Q i l j - c e n t t o tli?>r. C, ?: S t . L , Kollv.-ny e x t o n d -

iTi" !'T.'.n ^T^s•t r'.rrrd S t r e e t a t C-O:JS S t r e e t , t o ^"-^ri S b t h . . " s t r e e t , f roT " r . i c h I t e x t e n d s i n a 

rpnf'TCil. -. 'leztorly d i r c c t i c n t o Ko:jci Tovr Head Inl^-n.^, t h e n n x t e n d l u R a o u t h t o t h o s o u t h e r l y end 

o.v :-.;̂  10 i'oTz i'O'.-; Ilr'aa l a l - n i d , nx v.-.-i 1 ch p o I n t t h o Llho n h o l l cxtcnci o a a t i n T-he d i r e c t i o n oi" 

' h a lU C. . t S t , L . i^alr-'-'sy s n o p s , rjsia p o r c e l t o nave Q " j l d t b of r i f t y ( b o ) . r y s t . , a l l a s sno-.^n 

oil t h e c.iu'> p r i n t . '[o.J . r , . c 0 3 , of t h e S l e c t r l c Pov:er Board of C h s t t a n o o f f o , e t t e c h o d t o r a i d . 

•'',;rr':;ei3cn- us " " i ^ h i b ^ t - A " , '• • •• ' \ 

.^lubjc-ct t o t he t e r a s and c o n d i t i o n s h e r e i n o r t e r p i 'CTlded, t o f p t b c r -^ i th t h e r i g h t o f i n g r e s s 

zo en'.', oyr-ica f roTH ra H T:?er locs ' for , the nuroor^e of. c o n p t r u c t i n p ; , r c ' e o n ? t r a c t ' n ^ , I n s p e c t i n g , 

rene-'-rino:! : :*cnolring^ na in . tn i n i n ? ; , r pnov inc r , end o r i e ra t lng : t h e r>'rri:jerty o f The C i t y l o c a t e d 
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•̂ cr. r i ' le rot ion lor tni» gra:it or r.clc i l c e n r c , Trie City heiain hgroen as follo-.-is MWPS0100191 
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T r.ri'.tll. t'')y fo r the tiuove '.ir:ntion-id LJ.cen:;c tli-; H->un'of One Hundred 3 iDl iGrs (*100 .00 ) 

t c he p.ild n t ttic :;nd oX" C.^G!; yc ; i r J u r l i i c vrn-Lcti t;i la llccrj.^ti :ilii).i. '.T^ In c I 'Vccz , 'J.n. 

ov tnn t e r m i n a t i o n of r-aii^. i l c n n s o fo r cny c a u s e , The C i t y s h a l l oay th-i r.amo r.r.our.t 

u t a n o n t h l y . b a s i s f o r tho p e r i o d of the y e a r d u r i n c : vfnicU sa l ' l l i c e n s e -.-as i n e f f e c t . 

y ? h a l l c o n s t r u c t , r e c o n s t r u c t , r r .n ln to in and o p e r a t e s c i d d i s t r i b u t i o n l i n e and o t h ­

e r appur t ; ;nc i [ :ccs J.n c c c o r O c n c e "'iv-h onn roved en.='.ineerVa/r T i roc t i eon i n c nicnner r e q u i r e d byla'.-r-

• f u l a u t h o r i t y , .gad in a nianner. s e t l . T f o c t o r y t o tho P i n e Connnny 

'o- "?lie C l r y c h c l l p a y , Then flu»:, e l l t a x o : ; end Rnnossmcr. ts j - i f •'̂ ny^ t l i i t :7iny bij l e v i e d o r rssa-

• ea.'r'cd upon ''-'•le t ^ i t y ' ^ i r .p rovcmcntc uncn tif? -^bovc d'?rici-<lbcd nror^iinec. 

'L-, ThiL-, Cj.r.y s h a l l inclerrjiiry ojici s ave - i i a r n l c s s . t h e P i n o CoT.nony f r o n any and n i l lo:sz o f , o r 

" a-anagc t o - p r o p e r t y , end from any a n d - e l l l o 3 s o r riecufio-resulting from l .n torf-^rcncu -.'lith t h e 

b u c l n c s e cv o p i i r e t i a i a of t h e P i p e Cc.-^pnn}', and froni any and o i l c l u i n D grov.'lng ou t o f . i n j u r y 

• t o , o r . d c i t ; ; of any p e r s o n or p e . r s d n a . i n ciny \i^'/ c a u s e d b y , i n c i d e n t t o , or c o n n e c t o d . d i r o u t l y 

01' I n d i r e c t i y v . l th t he c o n s t r u c t i o n , - r e c o n s t r u c t i o n , r c n c v o i , s iQi .utenancc and o p e r a t i o n of ; ' 

t r - i d d i : ; f i i b u t I o n l i n e o r any o t h e r l i n o s u b a t l t u t ,'d t h e r e f o r . 

' ? . The C i t y s i iQi i aacuite and p a y , a n i s h a l l Indcmni - and s ave hEir^loo.a t h e P i p e CoT.nany froT. 

ony und a l l l l c b l L l t y o r c l a i m s grov-'lrip; o u t o f n e r o o n a l i n j u r y t o , o r d o c t h . o f i t n o f f i c c r a , , 

e ".ployf.-ea O'r a p e n t n v.'lill^^ on oi' a b o u t t l i^ orenii i ien on o r o v e r wliioh t l ic l i r o n n e 11̂ 1*0 10 hoa bcnn 

t ' , r a a t o d , 

^ t : . I f la t h e .-•.olc .ludf.munt of t'.ic P i n e l^o-r.pany, t h e fl i r . t r i b u t l o n l l n s . h e r e i n l i c o n a c d i n t t » r -

f t ! re : \ v^ith f u t u r e p l a n t Improvor.ionts or fXituro uncn of i t z p r o n o r t y h e r o i n b ' ? f o r o d n s c r i b e d ,Tnei 

C' : ty h r r c b y cGroes t o rc loca t ' „ - f?.ny o:r o i l -Dort i o n a . of t h e d l r . t r i h u t i o n l i n e , t h e n found on t h o 

prc i :3sr ty of t h e ' P i p e . Gbnaany . 

7 , The C ^ t / s h J l i n o t t r o n p f o v o r a a i ^ i r n , •• ' i thout tht? ••-.•rlttcn conpiont of t h e P ino Co-^.pony,t-ho 

' i - ; r c n s o hc rc - \ na r e : ; t ' 2d . 

3 , A f t e r ZTc con. ' J t ruc t lOL of , o r Gft--^T r;ny chunj^oa, rf'uc-.^alr. o r r e p a i r s t o ' sa id - aovjor l i n o , T h e 

.C l - t y Dia l . l remove -['ron t he p r c m l c e n î n 'ind o v e r v.'hloh'-hc P i p e Cor,iDany liao (granted t h l o i'LC<;n30, 

e l i s u r p l u s :La t e r iQ l iind r e f u s e end : ; h a l l keep s o l d p r c n i s e s f r c o a n d c l e a r t h e r e o f . 

. 9 . I f t h e j i t y a n o l i r a i l t o perforc : . s.ny one o r ^lore of t h e c o a d i t l o n a h a r e i n c o n t a i n e d , t he P i p e 

Co:npaiiy s h e l l have t h e r i g h t t o d e c l o r e t h i a l l c e n s o t o r r a l n a t e d ; . and upon d e l i v e r y , o f v^r i t t - sn 

n c a l c e c;" £uc3i t e r r o i n c t i c ' n t o Tho "^ i ty , a l l r i g h t s and p r i v i l e g e s u n d e r t h i s l i c e n s e s h e l l 

: CCGGO. 

1 0 , Ei.-vher D 3 r t y may tc - rmlna to t i l l s agi 'cenjcnt o n l y ( o x c c p t as p r o v i d e d f o r in P a r a g r a p h 9) by 

ii^ivinK th.e o t h e r p a r t y . i lx tyd jO) d a y s n o t i c e in v i r l t . l n ^ of i t s e l e c t i o n so t o d o . 

I i , Upon tho "er:,n).n°ti '- 'n of • t u l a l l c e n s o , r e g a r d l e s s of ho\7 t he t c r m i n s t i o n ' a i a l i o c c u r , f t .c 

. ' ' I t y n - T c c a t o t u k c up cr..d rRraova o i l T n a t e r i c l s , e q u i p m e n t - a n d s u p o r c t r u c t u r e c of t h e r - a l d C i t y 

u£;ed on t h ^ p r o p e r t y of t h e P l p o Company f o r tho t r e n s T n i s o i o n of e l a o t r l c l t y . F u r t h e r The C i t y 

cpir.-'ia t o re iniburce t h e Fipfi Conoony f o r ony e x o o n d i t u r e a of reTTicval v/hich v;ould be n e c e s s i t a t ­

ed by (^elay of ove r f o u r t ? e n ( I-l) d t y a on t h e of i r t o f The C.ity s o t o d o . 

Ill *'.'i'ri.'F33 -yp.y.ZO?^ the p a r t i e s h e r e t o have c a u s e d ther .o n r o s e n t s t o bo d u l y e x e c u t e d thl.-s 2Sth 

L'ay or -'"jf:-.iter.\bcr, 195B. • 

:̂  :: X X X :: X X X X X X X X X X X X X X X -: X X X U:-''ITr.D ^TiWTES PTPI! .A!a) FOU l̂DHjf CO\^AlVf 

U n i t e d S t a t e a Pi.pa end Foundry Co-nricny x By M. F . S . R u s s e l l , P r e s i d e n t [ S e e l ) 
A t t e s t : C h o s . R. -Routh , S e c r e t a r y 

I r co r - jOra f ; : ' : , Uc:-: J e r s e y X T3i' ' CITT- OF ' CH.'̂ T'IV .̂\"OCGA ,TEN"i'ES3E2 

X X x x x r , x x x x x x x x x x x x x x x x x x x A c t i n g by and t h r o u g h t h o EI^CTRIC 

PCrGR 30.;?.D OF C?Ci-iT.\N0O-3A. ' 

. - ^ t t o i t : j'l'. J . sin-:.7;o,-ij, S e c r e t a r y B / L, J , TVl lho i t e , ( S e a l ) Ohalr.iiiin 

Anprovct.' '.13 t o Lcjral ^'oxz\ 

Coun:3el 
0 . F-. 3 " t t j E n g i n e e r i n g f-''ceds 
G . R . F . C h i e f iU(}inonr . 

S~.--,--:'E 0? "•;-VJ?7KS3EE 

••-.•(̂ 'T.'i.l'O".: C 01^;':"; The above In:; t r u m e n t , l':cp and - i cc r t J r i c r t e v,-crc f i l e d I T o r . S l , 1P39, a t 2106 ?.?^\ 
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Secretary of State 
Division of Business Services 

.112 Eighth Avenue North 
6th Floor, William R. Snodgras.s Tower 

Nashville, Tennessee 37243 

DATE: 04/19/06 
REQUEST NUMBER: 5771-0975 
TELEPHONE CONTACT: (615) 741-2286 
FILE DATE/TIME: 04/19/06 0946 
EFFECTIVE DATE/TIME: 04/19/06 0946 
CONTROL NUMBER: 0513497 

, i\(^U{^ 
PLLC 

Instruments a006082900S79 
Book and Page: GI a0&4 S03 
Charte-f Fee 
Data P-pocBssing F 
Total Fees: 
User! KSPRUIELL 
Dates 23-ftUG-E0O& 
Times 03:33:37 P 
Contact: Pani Hurst, Register 
Hamilton County Tennessee 

$5.00 
$2-00 
$7.00 

To 
HORTON/MADDOX S. ANDERSON, 
ONE CENTEIAL PLAZA 
8 35 GA. AVENUE 
CHATTANOOGA, TN 37 4 02 

RE: 
PIPE PROPERTIES, LLC 
ARTICLES OF ORGANIZATION -
LIMITED LIABILITY COMPANY 

CONGRATULATIONS UPON THE FORMATION OF THE LIMITED LIABILITY COMPANY IN THE 
STATE OF TENNESSEE WHICH IS EFFECTIVE AS INDICATED ABOVE. 

A LIMITED LIABILITY COMPANY ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF 
STATE ON OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF TH 

LIMITED LIABILITY COMPANY'S FISCAL YEAR. ONCE THE FISCAL YEAR HAS BEEN 
ESTABLISHED, PLEASE PROVIDE THIS OFFICE WITH WRITTEN NOTIFICATION. THIS OFFICE 
WILL MAIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO THE LIMITED 
LIABILITY COMPANY AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MAILING 
ADDRESS PROVIDED TO THIS OFFICE IN WRITING. FAILURE TO FILE THIS REPORT OR TO 
MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE LIMITED LIABILITY 
COMPANY TO ADMINISTRATIVE DISSOLUTION. 

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING, PLEASE 
REFER TO THE LIMITED LIABILITY COMPANY CONTROL NUMBER GIVEN ABOVE. PLEASE BE 
ADVISED THAT THIS DOCUMENT MUST ALSO BE FILED IN THE OFFICE OF THE REGISTER OF 
DEEDS IN THE COUNTY WHEREIN A LIMITED LIABILITY C0^3PANY HAS ITS PRINCIPAL 
OFFICE IF SUCH PRINCIPAL OFFICE IS IN TENNESSEE. 

FOR: ARTICLES OF ORGANIZATION -
LIMITED LIABILITY COMPANY 

ON DATE: 04/19/05 

FROM: 
HORTON MADDOX & ANDERSON PLLC 
1 CENTRAL PLAZA #60 0 
8 35 GEORGIA AVE 
CHATTANOOGA, TN 37402-0000 

(CHATT) 

FEES 
RECEIVED: $300.00 

TOTAL PAYMENT RECEIVED: 

RECEIPT NUMBER: 
ACCOUNT NUMBER: 

(\cu \ -Tci: 

HORTON, MADDOX & ANDERSON, PLLC 
ATTORNEYSAND COUNSELLORS AT LAV/ 

ONE CENTRAL PLAZA. SUITE SOO 

8 3 5 GEORGIA AVENUE 
CHATTANOOGA. TENNESSEE 37.<KD2 

RILKYC. DARNELL 
SECRETARY OF STATE 

$0,00 

$300.00 

00003924502 
00214306 

ti 

MWPS010022 
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^9 

ARTICLES OF ORGAMiZATION 

OF ^°°f^ *"<^ Pages GI 8064 604 

PIPE PROPERTIES. LLC 

the registered office is: 
^m 

"=> i > 

- t J 
rT^ 

James A. Hurst, Jr. ^ g vo _,.rr; 
835 Georgia Avenue, Suite 600 0 5 a» 5?*^ 
Chattanooga, TN 37402 c/,p J ,;^E' 
Hamilton County £ ! ' " " '̂ '̂ ' 

m cn rr: 

3. PRINCIPAL EXECUTIVE OFFICE. The street address ofTFie principal 

executive office of the limited liability company in the State of Tennessee is: 

835 Georgia Avenue, Suite 600 
Chattanooga, TN 37402 
Hamilton County 

4. MANAGEMENT. The limited liability company shall be member managed. 

5. NOT A FAMILY LLC. Tennessee Code Annotated Section 

48-249-503(b)(2) shall not apply to the limited liability company. 

•>>.• 

The undersigned, being qualified to act as organizer under the Tennessee s 

Revised Limited Liability Company Act, Title 48, Chapters 249-101 through 249-1133, of the f 

Tennessee Code Annotated, adopts the following Articles of Organization for the purpose of ^ 

organizing a limited liability company under the Act: 

1. NAME. The name of the lin-iited liability company is 

Pipe Properties, LLC 

2. REGISTERED AGENT AND OFFICE. The name of the initial registered 

agent of the limited liability company in the State of Tennessee and th^initia^tregt.address of 

MWPS010023 
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Book and Page: GI 8064 605 

6. EFFECTIVE DATE. The existence of the limited liability company shall 

begin as of the date these Articles of Organization are filed with the Secretary of State of 

Tennessee. 

7. GENERAL. This limited liability company shall enjoy and be subject to ^ 

such benefits, privileges and immunities and such restrictions, liabilities and obligations as are 
£3 

provided with respect to limited liability companies generally by the laws of the land and which ^ 

are held applicable to limited liability companies organized under the Tennessee Revised 

Limited Liability Company Act. 

IN WITNESS WHEREOF, the undersigned person, acting as organizer and 

being duly authorized, executes the foregoing Articles for the purpose of forming a limited 

liability company in accordance with the Act. 

Executed the \ ^ day of / l X ) f \ \ 2006. 

(Janrjps ArHtirst, Jr.) 

ORGANIZER 

MWPS010024 
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CHAMBLISS, BAHNEII&.STOPHEL P.C. 
^ H i : : ^ J L I I I MERITAS LAW FIRMS WORLDWIDE 

e.o. ewea. 
BECEiveo 

JUL 1 7 2007 

1000 Tnllan Building 
Two Union Square 

Chactnnooga.TN 37402 
Tel 423.756.3000 

www.cbslawfiriii.coin 

Frederick L. Hitchcock 
Tel 423.757.0222 
Fax 423.508.1222 

rliitchcock@cbslawfirm.com 

July 13, 2007 

VIA FAX 615 532-1469 AND USPS 
Mr. Martin R. Toth 
Chief Boiler Inspector 
State of Tennessee 
Department of Labor and Workforce Development 
Andrew Johnson Tower 
710 James Robertson Parkway, 3"* Floor 
Nashville, TN 37243 

Re: U.S. Pipe Company, Chattanooga. Tennessee 

Dear Mr. Toth: 

The Notice of Delinquent Inspection addressed to Walter Industries relating to a boiler of 
the former U.S. Pipe and Foundry location in Chattanooga has been referred to me for response. 

The U.S. Pipe and Foundry property and all of its equipment were sold as of August 31, 
2006 to Perimeter Properties, LLC. The U. S. Pipe and Foundry facility had been closed for 
some months prior to that date. 

1 understand that a copy of your Notice has been returned to you with the notation that 
the boiler in question is out of seivice ("OOS"), and this letter is provided in further explanation. 

Please do not hesitate to call me if you h ^ e any questions 

With best regards, I am 

k L. Hitchcock 

FLH/dar 
cc: Mr. Scot Aler 

Mr. Michael Mallen 

09803 00/0502/DAR-001898 1 

MWPS010025 
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DEPARTMENT OF LABOR & WFD 
DIVISION OF 

BOILER AND ELEVATOR INSPECTION 

STATE OF TENNESSEE 
I n Dept of Labor & Work Force Development 

Boiler and Elevator Division 
Andrew Johnson Towers 

710 James Robertson Pkwy, 3rd Floor 
Nashville, TN 37243-0663 

Phone: 615-741-2123 Fax: 615-532-1469 

NOTICE OF DELINQUENT INSPECTION 

JAMES G. NEELEY 
COMMISSIONER 

GARY W. COOKSTON 
ASST. ADMINISTRATOR 

Date of Issue: June 25, 2007 

WALTER INDUSTRIES INC 
ATT JIM BOOK 
4211 WEST BOYSCOUT BLVD 
TAMPA, FL 33607 

To Whom It May Concern: 

Your assistance is requested. Our records indicate that a pressure retaining item(s), at the location listed 
below, is more than 90 days overdue for inspection. As you may be aware, If this equipment is in use, 
your company is in violation of T.C.A. 68-122-112, which makes it "unlawful for any person, firm, 
partnership, or corporation to operate, under pressure, in this state, a boiler (or pressure vessel) without a 
valid inspection certificate". 

Please review the vessel information listed below and verify if it is operational at the business address 
provided. If said equipment is in operation, you must contact the inspecting agency responsible, to 
schedule your boiler or pressure vessel inspection. To assist you with this endeavor, the agency's name 
and telephone number can be located on the third and fourth lines, of the third column, in the vessel 
information at the end of the page. 

However, if the pressure retaining item IS NOT in operation, please indicate by writing "OOS" next to the 
applicable "Tenn #", in the first column of the vessel information at the end of the page. Upon completion, 
please return this letter, via mail or fax, to my attention and our office will indicate the vessels status on 
your account. This will prevent unnecessary inspections and/or fines to this location. 

Thank you for your attention, we look fonward in assisting you in rectifying your account, 
regarding this notice may be addressed to any one of our office staff personnel. 

Questions 

OOS 

Sincerely, 
Martin R. Toth 
Chief Boiler Inspector 
State of Tennessee 

Tenn # 
Natl Board # 
Year Built 

T41420 
548104 
1998 

User Name 
User Address 
User City, State, Zip 

US PIPE AND FOUNDRY 
2701 CHESTNUT STREET 
CHATTANOOGA TN 37401 

Location in Plant 
Manufacturer 
Insurer/Insurer Phone 

VALVE PLANT 
MANCHESTER 
JAMES CASSEDAY 
(423)942-3184 

User Category 
Vessel Type 
Use 

UNK 
ATNK 
OTHR 

Last Insp. Date 
Next Insp. Date 
Certif Exp. Date 

04/21/2005 
02/18/2007 
02/18/2007 

MWPS010026 
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* * * + * * * * + * * * * * * * * * + * * 

*** FAX TX REPORT *** 
* * + * * * * * + + * * * * * * * * + * * 

TRANSMISSIOH 

JOB NO. 
DESTINATION ADDRESS 
PSWD/SUBADDRESS 
DESTINATION ID 
ST. TIME 
USAGE T 
PCS. 
RESULT 

OK 

0424 
9 p l p 6 1 5 5 3 2 1 4 6 9 p 7 0 2 1 

0 7 / 1 1 1 0 : 3 7 
00 ' 59 
2 
OK 

l^looi 

United States Pipe and Foundry Company, LLC. 
3300 First Avenue North 35222 

P.O. Box 10406 

Birmingham, Alabama 35202 

— — Facsimile Transmission --̂ — 

To: Firm Name: C h i e - P B o d g i T Xi^gpec^-for 

Attention: h\arU'\r\ Tc)f^, 

Fax Number: fcfS) 5 5 3 ^ - ( ^ 6 ^ 

From: ^ c ^ ^ A u £ t ^ C^o^') Z S ^ - H ^ ^ ' S 

Special Instmctions: 

Number of pages to Follow: [ 

Date: ^_ VJ n f o y 

Our Telephone Number: •3057254^-40^-

Our Fax Number: 254.7405 

f\Ar. To+U,, 

OS ? i p ^ ceac^eA o f ^ ^ ^ ^ ^ ^^ " ^ Ona^c^vioo^ 
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s r ipe 
3300 First Avenue North 35222 

P.O. Box 10406 

Birmingham, Alabama 35202 

S\ar\-i\y^ "TbfU) 

To: Firm Name: C ' h / e - P ^ o t i e T X ^ g p e c i f o r 

Attention: 

Fax Number: _ 

From: 

CCpls) 6 3 a . - i^'C^ 

Scu^r Aue-ie, (^^0^)254-7^s^ 

special Instructions: 

Number of pages to Follow: [ 

Date: ; 7 / l i / o T 

Our Telephone Number: ^05T254r740ih 

Our Fax Number: 254.7405 

^Ar. To-ft^, 

OS P i p e Ceac^eA o^^^c.{xm^ of VU Ona^c^r^oor^ 

4 all -^Q^^f^-^Mk ^ 6-̂ +-eLA5cx̂  V'̂ î - .̂ L L ^ . 
^e-. 
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Secretary of State 
Division of Business Services 

312 Eighth Avenue North 
6th Floor, William R. Snodgrass Tower 

Nashville, Tennessee 37243 
TO: 
HORTON HADDOX & ANDERSON PLLC 
1 CENTRAL PLAZA, 6TH 
835 GEORGIA AVEMUE 
CHATTANOOGA, TN 37402 

RE: 
PIPE PROPERTIES, LLC 
ARTICLES OF AMENDMENT - LIMITED LIABILITY COMPANY 

DATE: 11/27/06 
REQUEST NUMBER: 5894-1126 
TELEPHONE CONTACT: (6151 741-2286 
FILE DATE/TIME: 11/27/06 0845 
EFFECTIVE DATE/TIME: 11/27/06 1630 
CONTROL NUMBER: 0518497 

Instrument: e0061S0400497 
Book and Pages GI 8170 B44 
Charter Fee 
Data Processing F 
Total Fees: 
UseTS TFREUDENBERG 

$5.00 
$2-00 
$7.00 

im Mm̂ m"-s t , Re 

-5 THIS WILL ACKNOWLEDGE, THE FILING OF THE ATTACHED DOCUMENT WITH AN EFFECTIVE 
DATE AS INDICATED ABOVE. 

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING PLEASE 

E5°TiSSf ^S!Fg8c(iS^Sf4SMg§«fLiSSS"?8i«oPS^I r^Se S i ^ , ^ % , 

FOR: ARTICLES OF AMENDMENT - LIMITED LIABILITY COMPANY ON DATE: 11/27/06 

FROM: 
HORTON MADDOX & ANDERSON PLLC (CHATT) 
1 CENTRAL PLAZA #600 
835 GEORGIA AVE 
CHATTANOOGA, TN 37402-0000 

P E S 
$20.00 RECEIVED: 

TOTAL PAYMENT RECEIVED 

$0.00 

$20.00 

RECEIPT NUMBER: 00004052812 
ACCOUNT NUMBER: 00214306 

HORTON, MADDOX & ANDERSON, PLLC 
ATTORNEVS AND COUNSELLORS AT LAW 

ONE CENTRAL PLAZA. SUITE 6 0 0 

6 3 S GEOBGrA AVENUE 

CHATTANOOGA. TENNESSEE 3 7 ^ 0 2 

RILEY C. DARNELL 
SECRETARY OF STATE 
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! Use Only 

Corporate Filings 
312 Eiglnli Avenue Norlli 

6''' Floor, William R. Snodgra.ss Tower 
Nashville, TN 37243 

ARTICLES OF AMENDMENT 
TO ARTICLES OF ORGANIZATION 

(LLC) 

0518497 CO LIMITED LIABILITY COMPANY CONTROL NUMBER (IF KNOWN) 

PURSUANT TO THE PROVISIONS OF §48-209-104 OF THE TENNESSEE LIMITED LIABIL^Y ^ 
COMPANY ACT OR §48-249-204 OF THE TENNESSEE REVISED LIMITED LIABILITY COI\ilpANY 
ACT, THE UNDERSIGNED ADOPTS THE FOLLOWING ARTICLES OF AMENDMENT TO ITS 
ARTICLES OF ORGANIZATION: 

PLEASE MARK THE BLOCK THAT APPLIES: 

H AMENfDMENT !S TO BE EFFECTIVE WHEN FILED BY THE SECRETARY OF STATE. 
• AMENDMENT IS TO BE EFFECTIVE , (DATE) . ,CTIME). 

<NOT TO BE LATER THAN THE 90TH DAY AFTER THE DATE THIS DOCUMENT IS FILED.) IF 
NEITHER BLOCK IS CHECKED, THE AMENDMENT WILL BE EFFECTIVE AT THE TIME OF 

FILING. ,,,™____.____._._=.,=..,«____,==...,,_,.._«__^,^^ 
1. PLEASE INSERT THE NAME OF THE LIMITED LIABILITY COMPANY AS IT APPEARS ON 

RECORD: PIPE PROPERTIES, LLC 

IF CHANGING THE NAME, INSERT THE NEW NAME ON THE LINE BELOW: 

2. PLEASE INSERT ANY CHANGES THAT APPLY: 

A. PRINCIPAL ADDRESS: ~ 
STREETADDRESS 

CITY 

B. REGISTERED AGENT 
STATE/COUNTY 

WILLIAM H. HORTOH 
ZIP CODE 

C. REGISTERED ADDRESS: 
STREET 
TN 

CITY 

D. OTHER CHANGES: 
STATE 2IF CODE COUNTY 

3. THE AMENDMENT WAS DULY ADOPTED ON I I A ^ 20o,e 
MONTH YEAR 

(If the amendment is filed pursuant to the provision of §48-209-104 of the TN LLC Act, please also 
complete the following by checking one of the two boxes:) AND THE AMENDMENT WAS DULY 
ADOPTED BY THE 
QBOARD OF GOVERNORS WITHOUT MEMBER APPROVAL AS SUCH WAJ 
DMEMBERS 

APPOINTED SECRETARY 

NOT REQUIRED 

SIGNER'S CAPACITY SIGNATURE 

WILLIAM H. HORTON 

SS-4247 {REV. 0i;06) Filing Fee: J20.00 

NAME OF SIGNER CTYPED OR PRINTED) 

RDA 2458 
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WVLWM H. HORTON 
SOY a XtADDQX. J R - t 
MCHAEL A. ANDERSON'^: 
PATIUCK C TAINTORT 
CAEOLM. BAUABD-
JAMESA.HimST.JiL 
STETOEN C. KASALKA* 
BILLW. PEMEKTONt 

tAJfO Admitted tn Alxbuu 
tAI» Ailmittcd ia Rorid* 
'fiio Admlncd in G c o : ^ 

HORTON, MADDOX &. ANDERSON, PLLC 
ATTORNEYS AND COUNSELLORS AT LAW 

ONE CENTRAL PLAZA 
SIXTH FLOOR 

835 GEOROrA AVENUE 
CHATTANOOGA, TENNESSEE 37402 

Novennber17, 2006 

TELEPHONE 
W23) 265-2560 
(423) 2«-<655 

FACSIMILE 
(423) 265-3039 

e-maJl: hjna^chartanfjoga-law.com 
wv/wr.chattajiooga-la.w.cojii 

Tennessee Secretary of State 
Division of Business Services 
6tti Floor, William R. Snodgrass Tower 
312 Eightfi Avenue Nortii 
Nashville, TN 37243 

VIA CERTIFtED MAIL 
RETURN RECEIPT REQUESTED 

PERSONAL AND CONFIDENTIAL 

In re: Pipe Properties, LLC 

Dear Sir: 

Enclosed for filing with your office are Articles of Amendment to the Articles of Organization for the 
above referenced limited liability company. 

Also enclosed is our check in the amount of $20.00 for the filing fee. 

Please return the enclosure directly to the undersigned as soon as it has been recorded in your 
office. 

We appreciate your assistance in this matter. 

Sincerely yours, 

h^y 
Gloria Gass, Legal Assistant 
ggass(gchattanooga-law.com 
Horton, Maddox & Anderson, PLLC 

Enclosure 
cc: Mr. Gary Chazen (with enclos.) 

Mr. Michael C. Mallen (with encios.) 
Mr. William H. Horton (without enclos.) 

G:\GtariaVA'P51U30CS\GLO-CORPU.ETTERS\Pip8Anond.wpd 
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THIS INSTRUMENT PREPARED BY: 
Allen L. McCallie 
Miller & Martin PLLC 
Suite 1000, Volunteer Building 
832.Georgia Avenue 
Chattaiiooga, TN 37402-2289 

(1) 

Name and Address 
of Owner: 

Perimeter Properties, LLC 
P. O. Box 6308 
Chattanooga, TN 37401 

(2) 

(3) 

Pipe Properties, LLC 
P. O. Box 6308 
Chattanooga, TN 37401 

Gateway View, LLC 
P.O. Box 6308 
Chattanooga, TN 37401 

I n s t T u m e n t : 5010083300295 . , ^ 
Book and Panes GI 9233 35 
RISC RECORDING FEE 480.00 
DftTft PROCESSING FEE 52.00 
CONVEYftNCE TAX W.19 
PROBATE FEE 51.00 
Total Fees; . 563.19 
User: DLS 
Date: fl/S3/2010 
Tioe: 3:51:06 PH 
Contact: Pao Hurst, Register 
Haailton County, Tennessee 

Send Tax 
Bills To : 

Same 

Same 

Same 

M a p & 
Parcel No. 

155C-A-001 
155C-A-002 
155C-A-003 
155C-A-006 
155F-A-010 

155G-A-001.02 
155G-A-004 

145N-A-001 
145N-A-002 

145N-A-004.01 
145N-A-005 

1450-A-OOl 
145J-A-003 

MEMORANDUM OF AGREEMENT REGARDING 
CONVEYANCE FOR TENNESSEE RIVERWALK 

THIS MEMORANDUM OF AGREEMENT REGARDING CONVEYANCE 
FOR TENNESSEE RIVERWALK is entered into as of the / ^ ^ day of August, 2010 
between LYNDHURST FOUNDATION, INC., a Delaware not-for-profit corporation 
authorized to do business in Teimessee (lierein called "Lyndhurst"), and PERIMETER 
PROPERTIES, LLC, and its affiliates, PIPE PROPERTIES, LLC, and GATEM^AY VIEW, 
LLC, all of which are Termessee limited liability companies (hereinafter collectively called 
"Owner"). 

R E C I T A L S : 

A. The thi'ee entities comprising Owner collectively own all of those parcels of real 
property which aî e outlined in the three maps attached as Exhibit "A" and more particularly 
described in Exhibit "B" (collectively "Pipe-W^heland Properties"), and identified in the list of 
tax map parcels above. 

7164333 6.D0C 
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B. The Pipe-Wheland Properties stretch generally north to south along the Tennessee 
River and Interstate 24 for a distance of approximately one mile, and stretch east to west from 
the banks of the Termessee River to South Broad Street. 

C. Owners have agreed to donate portions of the Pipe-Wheland Properties to serve as 
the future right-of-way for the extension of the existing Tennessee Riverwalk as it is to be 
constructed in the future downstream from the Ross' Landing area of Chattanooga, along the east 
banlc of the Tennessee River, and towards its eventual destination of the base of Lookout 
Mountain. 

D. Lyndhurst and Owner have agreed to the framework of the donation of this Right-
of-Way under a Letter Agreement dated as of August \(a, 2010, the tenns of which are 
incorporated herein by reference (the "Letter Agreement") and have agreed to enter into this 
Memorandum Agreement for the purpose of giving public notice of Owner's obligation to 
complete the donation of this Right-of-Way across portions of the Pipe-Wheland Properties 
which will be identified in the future. 

NOW, THEREFORE, in consideration of the premises herein, and other valuable 
considerations, the receipt and sufficiency of which are hereby acknowledged, Lyndhurst and 
Owner do hereby agree as follows: 

1. Memorandum of Agreement as Public Record. This Memorandum 
Agreement is intended to serve as public notice of the Letter Agreement under which 0\vner has 
agreed to donate a public recreational trail Right-of-Way across and upon the Pipe-Wheland 
Properties to the City of Chattanooga and/or Hamilton County, or to any other §501(c)(3) 
charitable organization designated by Lyndhurst. 

2. Description and Location of Right-of-Wav. The location of the Right-
of-Way across the Pipe-Wheland Properties will be identified by agreement of the Owner and 
Lyndhurst as set forth in the Letter Agreement, and will include pedestrian passageway under the 
Interstate 24 right of way and across Chattanooga Creek where they cross the Pipe-Wheland 
Properties. 

3. Enforceability. The obligation for donation of the Right-of-Way may be 
enforced by Lyndhurst or its designee against any and each of the Owners, and any successors 
and assigns thereto, with respect to the portions of the Pipe-Wheland Properties owned by the 
respective individual Owner. 

4. Time for Performance. The obligation to donate will continue from the 
date of the Letter Agreement imtil December 31, 2020, and the donation may be effected in the 
manner set forth in the Letter Agreement at any time prior to December 31, 2020 by Perimeter 
Properties, Lyndhurst or its assignee, failing which the obligation of Perimeter Properties will 
expire and terminate on December 31, 2020, time being of the essence of the Letter Agreement. 

7164333 6.DOC 
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IN WITNESS WHEREOF, the parties have executed this Memorandum 
Agreement as of the date first above written. 

LYNDHURST FOUNDATION, INC. 

By: i l i ^ i ^ l i t J l ^ 
Title: /kjyj^MU- , s ^ 7 ^ 
Date: Ac4^.t<,J /^^ ;?aiO 

PERIMETER PROJPERTIES, LLC 

By 
Title: /^<^/-g^^7-^ 
Date: ^-r-zo/a 

PIPE PROPERTIES, LLC 

Bv: A ^ ^ 
Title: p?-(s;c/>-^'r 
Date: f-s'z.o/o 

GATEWAY VIEW, LLC 

B y : _ 
Title: i^^^sZ/r^y-
Date: 0-S-'3.a/o 

STATE OF TENNESSEE 
COUNTY OF HAMILTON 

Before me, the imdersigned, a Notaiy Public in and for said county and state, personally 
appeai-ed bji/yi^ fyi. C L t̂-fe. nx , with whom I am personally acquainted, or proved to me on 
the basis of satisfactory evidence, and who, upon oath, acknowledged her/himself to be the 
I W r ^ - ^ . . ^ of LYNDHURST FOUNDATION, INC., a Delaware not-for profit 

coiporation, and that (s)he as such officer, executed the foregoing instrument for the pirrposes 
therein contained, by signing the name of the corporation by her/himself as 

WITNESS my haiid..gOa^a(^i&^^^> day of August, 2010. 
c> <fS .• •. • o ' 

/ ^.•••' STATE •••..<^\ d c S S ^ : ^ ^ C . C ^ 
S • OF • " ' 
i \ TENNESSEE -" = Notary Public 
^ ". NOTARY • ^ My Commission Expires: S ~ U- a o i ^ 

--33_..ooc M ^ i ^ ; o ^ 3 
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STATE OF TE?WESSEE 
COUNTY OF HAMILTON 

Before me, the undersigned, a Notary Public in and for said county and state, personally 
appeared £iQf i. 1^. CVvô .̂ ,•%̂ r\ , with whom I am personally acquainted, or proved to me on 
the basis of satisfactory evidence, and who, upon oath, aclcnowledged her/himself to be the 
?fg.<;.'cI'€A^-t of PERIMETER PROPERTIES, LLC, a Tennessee limited liability 

company, and that (s)he as such officer, executed the foregoing instrument for the pui-poses 
therein contained, by signing the name of the limited liability company by her/himself as 

WITNESS my hand, at office, this 5 " ^ day of August, 2010. 

/ / o t •••^% Notary Public ' 
* ' T^^NNCO ''• sMv Commission Expires: [ - Z Z - ZOld 

STATE OF TENNESSEE 
COUNTY OF HAMILTON 

Before me, the undersigned, a Notary Public in and for said coimty and state, personally 
appeai-ed QofU 1>. C\r,a f,-̂ .v^ , with whom I ani personally acquainted, or proved to me on 
the basis of satisfactory evidence, and who, upon oath, acknowledged her/himself to be the 
'PfA<=,'i d-e^T.-f- of PIPE PROPERTIES, LLC, a Tennessee limited liability company, 
and that (s)he as such officer, executed the foregoing instrument for the purposes therein 
contained, by signing the name of the limited liability company by her/himself as 
T/'•€•; .'cj,jp.r>+- • 

WITNESS my hand, at office, this G'^*^ day of August, 2010. 

,. , ^f\j-^.l^Ulf^^ 
^S\ '^.S.f^/ / \ Notary Public . ' ~ 

^'^•"'STATp''^' '^^ ^ ^ Commission Expires: 1 ' Z - ^ " L ^ I U 
# .•••' O F ••••^% 

7164333 6.D0C 
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STATE OF TEIWESSEE 
COUNTY OF HAMILTON 

Before me, the undersigned, a Notaiy Public in and for said county and state, personally 
appeared (ngr t^ "P. CKq.-£-&^ with whom I am personally acquainted, or proved to me on 
the basis of satisfactory evidence, and who, upon oath, acknowledged her/himself to be the 
pr-£S.'d.g<^-V- of GATEWAY VIEW, LLC, a Tennessee limited liability company, 
and that (s)he as such officer, executed tlie foregoing instrument for the purposes therein 
contained, by signing tlie name of the limited liability company by her/himself as 

WITNESS my hand, at office, this 6 " ^ day of August, 2010. 

/0>-""STATE'\'^% Notary Public 
^ .••'" OF '''.^% My Commission Expires: \.~ Z-T. ' "2-6 / ^ 

I Î ^NNESSBPi 1 

%.. paei/c ..--̂ .̂  

STATE OF TEIVNESSEE 
COUNTY OF HAMILTON 

. I, gfijic M • Cf,fhAi<' Sj , hereby swear or affirm that the actual consideration 
for this transfer is $50.00. 

Affiant / 
Subscribed and sworn to before 
me this 11,̂  day of August, 
2010. 

Notary Public i ' :" OF 
Mv Commission Expires: ^ - 6?- ̂  o I y- j : '^^m^5SB£ \ 

% '-. ^'OTAFJY .• ^ 
%%'•• PUBLIC ..-A ^ 

< { ^ N C0^>'>^ v,;uNcvj> 

7164333 6.D0C 
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s^ m 
= 5 s.? 1 "IQ 

J J S a ^ ti ^ • 
DDDDDOa 

a 
3 

CO 

mm / / 
lf—-l.t 

1 / / s 

7164333 6.D0C 

MWPS010037 



• D 
CO 
o 
o 
o 
CO 
0 0 

ro 
o 
o 

Q . 

ru 
OJ 
OJ 



a o o 

•o 
o 
o 
o 
CO 
CD 

w 

a. 

ro 
OJ 
OJ 

ru 



EXHIBIT B g ^ ^ , and Page: GI 9233 43 

PERIMETER PROPERTIES. LLC PARCELS: 

Parcel 1: 

IN THE CITY OF CHATTANOOGA, HAMILTON COUNTY, TENNESSEE: 

Tract Two (2), Combustion Engineering, Inc., Subdivision as shown by plat of record in Plat 
Book 68, page 56, in the Register's Office of Hamilton County, Temiessee. 

REFERENCE is made for prior title to Deed of record in Book 6443, page 686, in the Register's 
Office of Hamilton Coimty, Tennessee. 

Parcel 2: 

IN THE CITY OF CHATTANOOGA, HAMILTON COUNTY, TEIMESSEE: 

Tract Four (4), Combustion Engineering, Inc. Subdivision as shown by plat of record in Plat 
Book 46, page 143, it he Register's Office of Hamilton County, Tennessee. 

EXCEPTING FROM SAID TRACT FOUR (4) the following: Lot One (1), Combusdon 
Engineering Inc. Subdivision, as shown by plat of-record in Plat Book 60, Page 17, in the 
Register's Office of Hamilton County, Tennessee. 

REFERENCE is made for prior title to Deed of record in Book 6443, page 684, in the Register's 
Office of Hamilton County, Tennessee. 

Parcel 3: 

IN THE CITY OF CHATTANOOGA, HAMILTON COUNTY, TENNESSEE: 

TRACT ONE fl): Beginning at the intersection of the West line of St. Elmo Avenue and the 
South line of Middle Street; thence South along the West line of St. Elmo Avenue 284 feet, more 
or less, to the North line of the Louisville and Nashville spur line; thence West along the North 
line of said spur line 90 feet, more or less, to the Southeast comer of the North American 
Royalties, Inc. property; thence North along said line 284 feet, more or less, to the South line of 
Middle Street;-thence East along the South line of Middle Street 90 feet, more or less, to the 
beginning. 

TRACT TWO (2): Being Lots of Land Numbers Two (2), Three (3), Four (4), Five (5) and Six 
(6), located on the South side of Middle Street, sometimes called Center Street, and being a part 
of the twenty-acre tract of land of the W. H. Kirkland estate, as partitioned and platted and 
afterwai'ds sold by the Clerk & Master of the Chancery Court of Hamilton County, Tennessee, 
on the 19th day of September, 1871, in the case of George E. Kirkland vs John F. Hamill et al in 
Cause No. 857, in the Chancery Court at Chattanooga, Tennessee, which plat is now found of 
record in Flarrison Record Minutes Book B, page 718, in the Clerk & Master's Office of 

7164333 6.D0C 
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Hamilton County, Tennessee, and also of record in Book A, Volume 8, page 572, in the 
Register's Office of Hamilton County, Tennessee. 

TRACT THREE (3): .A. lot beginning in the center of Middle Street (formerly Center Street) at 
the center of the spur tract which runs to the J. H. Allison and Company pacldng house and ice 
factory (formerly the Scholze slaughter house and ice factory); rumiing thence Northwardly with 
the center of said spur track a distance of 350 feet, more or less, to what was formerly Higley's 
line; tlience West with what was formerly Higley's line to Chattanooga Creek; thence down .the 
said Chattanooga Creek to the center of Middle Street; thence with the center line of Middle 
Street to the point of beginning. 

EXCEPTING THEREFROM that portion thereof located within the bounds of Middle Street. 

TRACT FOUR (4V. Being a part of the aforesaid W. H. Kirkland Twenty-acre tract, begimiing at 
a point 309-1/2 feet West of the center of St. Elmo Avenue as laid out; running thence 
Westwardly along the center of Middle Street, sometimes called Center Street, 199-1/2 feet, 
more or less, to the center of the spur- track which nins to the slaughter house and ice factory 
upon a part of the lands described in Tract No. 13 above; thence Northwardly along the center of 
said spur track as at present laid down, a distance of 350 feet, more or less, to the South line of 
the land fonnerly owned by Highley; thence Eastwardly 199-1/2 feet, more or less, to a point 
from which a line at right angle to Center or Middle Street running South will strike the 
beginning point aforesaid; thence at right angles to the center of Middle Street to the beginning 
point. 

EXCEPTING THEREFROM that portion thereof located within the bounds of Middle Street. 

TRACT FIVE (51: Beginning at a point forty (40) feet measured Southeastwai'dly from and at 
right angles to the centerline of the Southboimd main tract of the Atlanta Division, fonnerly the 
Chattanooga Division of the Louisville and Nashville Railroad Company, said point also being 
25 feet measured Southwestwardly along a radial line from a point in the centerline of the 
Chattanooga Belt Railroad, which is in the vicinity of Broad Street and St. Elmo Avenue, in 
Chattanooga, Tennessee; thence following the curved boundary of the Chattanooga Belt Railway 
right-of-way line and 25 feet Westwardly from the centerline of said railway on a line defined by 
chords which have bearings and lengths of South 22 degrees 38 minutes East, 35.17 feet; South 
27 degrees 11 minutes East, 49,96 feet; South 29 degrees 27 minutes East 46.96 feet; and South 
30 degrees 30 minutes East, 27.71 feet; thence continuing on a line 25 feet Westwardly from and 
parallel to said Chattanooga Belt Railway with a bearing of South 31 degrees 28 minutes East 
203.03 feet to the center of said Chattanooga Creek; thence downstream following the center of 
said creek South 40 degrees 05 minutes West, 77.91 feet; thence South 50 degrees 40 minutes 
West, 190.75 feet; thence South 81 degrees 23 minutes West, 106.09 feet; thence North 87 
degrees 49 minutes West 120.06 feet; thence South 83 degrees 41 minutes West, 202.17 feet; 
thence leaving the creek on a bearing of North 3 degrees 45 minutes West 179.23 feet to a point 
25 feet Soutli of and at right angles to the centerline of the South bound main line of the 
Louisville and Nashville Railroad Company; thence parallel with and 25 feet South of the 
centerline of the said South bound main line on a bearing of North 50 degrees 55 minutes East, 
569.62 feet to a point; thence South 39 degrees 38 minutes East 13.94 feet to a point; thence 
North 50 degrees 22 minutes East 4.53 feet, more or less, to the point of beginning. 

7164333 6.D0C 10 
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TRACT SEX (6): Beginning at a point twenty-five (25) feet measured Eastwardly along a radial 
line fi-om a point in the centerline of the Main Tract of the Chattanooga Belt Railway and 15 feet 
measured Northwestwardly at right angles from a point in the centerline of Louisville and 
Nashville Railroad Company side tract seiying North American Royalties, Inc., Wheland 
Foundry Division; thence following a curve to the right at a distance of 25 feet Eastwardly from 
and parallel to the centerline of said Belt Railway on a line defined by chords which have 
bearings and lengths of North 6 degrees 26 minutes West, 50 feet; North 01 degrees 18 minutes 
East 50.01 feet; North 8 degrees 19 minutes East 50.01 feet; North 13 degrees 52 minutes East 
50.01 feet; and North 18 degrees 09 minutes East, 5.2 feet to a spike set at the point of 
intersection of the Belt Railway right of way and the property line of North American Royalties, 
Inc., Wheland Foundry Division; thence leaving the said right of way boundary South 59 degrees 
27 minutes East, on a line passing 22 feet right of one comer of a building and 10 feet right of 
the next comer, 125.34 feet to a spike, said spike being 15 feet North of the centedine of said 
Louisville and Nashville Railroad Company spur tract serving said property; thence pai-allel to 
and 15 feet North of the centerline of said spur tract on a curved line defined by chords with 
bearings and lengths of South 38 degrees 65 minutes West, 49.98 feet; South 41 degrees 47 
minutes West, 49.98 feet; South 42 degrees 38 minutes West, 49.99 feet; and South 44 degrees 
49 minutes West, 36.70 feet to the point of beginning. 

TRACT SEVEN (7): All that portion of the following described land located Northwestwardly 
of the railroad right of way that is designated on Hamilton Count)', Tennessee, Tax Assessor's 
Maps as: L & N Railroad: Beginning at a stone in the middle of Sidney Street, on the Southern 
corporation line of the City of Chattanooga and at the point where Section 4, 5, 32 and 33 comer; 
running thence South 20 degrees West 450 feet, more or less, to the center of Chattanooga 
Creek; thence down the center of said Chattanooga creek with its meanderings 870 feet, more or 
less, to SchoLze's line; thence with a continuation of Scholze's line North 68 degrees 25 minutes 
West 405 feet, more or less to the right of way of the belt railway, which said line, if continued 
would strike a cedar post neai' a cattle gap on the Nashville, Chattanooga & St. Louis Ry; thence 
Northwardly along the East line of the right of way of the Belt Railway 1060 feet, more or less, 
to a post on the Southern corporation line of the City of Chattanooga at V/helands comer; thence 
along said corporation line South 70 degrees East 595 feet, more or less, to the beginning stone, 
and being known as Tannery Place, and as shown by plat attached to deed described in Book R, 
Vol. 5, page 676. 

TRACT EIGHT (8): Beginning at a point in the West line of Sidney Street, thence Southwardly, 
along the West line of said street, about 300 feet, more or less, to the South corporation line of 
the City of Chattanooga; thence Westwardly, along said corporation line, about 500 feet, more or 
less, to the right of way of the N.C. & St. L. Ry Co.; thence Northwardly, along said right of 
way, about 300 feet, more or less, to the Southwest comer of lot owned by the Casey & Hedges 
Mfg. Co.; thence Eastwardly, with the line of said company, about 500 feet, more or less, to the 
beginning point on the West line of Sidney St.; Said lot being the same conveyed to G. V. 
Wheland by two deeds, on by R. Cravens and wife C. E. W. Cravens, dated October 27, 1873, 
and registered in said County in Book Y, pages 436 and 437, in the Register's Office of Hamilton 
Count-y, Tennessee; the other by W. B. Hope and wife, K. W. Hope, dated May 2, 1890, and 
registered in said County in Book B, Volume 4, page 227, in the Register's Office of Hamilton 
County, Tennessee. 
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TOGETHER WITH Reciprocal Easement Agreement of record in Book 6176, page 822, as 
amended by First Amendment to-Reciprocal Easement Agreement of record in Book 6392, page 
155, in tlie Register's Office of Hamilton Count}', Tennessee. 

TOGETHER WITH that portion of abandoned Sidney Street (City of Chattanooga, Tennessee 
Ordinance 10882) bounded on the East by the centerline of said Sidney Sti-eet, on the West by 
the East line of the above described land, on the South and North by Eastward extensions of the 
South and North lines of the above described land. EXCEPTING THEREFROM that portion 
thereof located within the bounds of Lot One (1), Sidney Street Subdivision, as shown by plat of 
record in Plat Book 68, page 84, in the Register's Office of Hamilton County, Tennessee. 

TRACT NINE (9): Being a part of Lot One (1), of the George L. Gillespie Estate, as shown by 
plat of record in Book "V", Volume 1, page 664, in the Register's Office of Hamilton County, 
Tennessee, and described as follows: Beginning at the Southwest intersection of Broad Street 
and West 28th Street; thence Southwardly along the Western line of Broad Street, to the 
Nortliem line of the property conveyed to the State of Tennessee for Railroad Re-location, as 
shown by instnunent recorded in Book 1761, page 131, of said Register's Office; thence 
Westwai^dly along the Northern line of said Railroad Re-location property, to a point in the 
Eastem line of Sidney Street; thence Northwardly along the Eastern line of Sidney Street, to the 
Southem line of West 28th Street; thence Eastwardly along the Southern line of West 28th 
Street, to the point of beginning. 

TOGETHER WITH that portion of abandoned Sidney Street (City of Chattanooga, Tennessee 
Ordinance 10882) bounded on the West by the centerline of said Sidney Street, on the East by 
the West line of the above described land, on the South and North by Westward extensions of the 
South and North lines of the above described land. 

TRACT TEN (10): Being the North Eighty (80) feet of Lot Twelve (12), Vaughn's Addition. 
Said part of lot fomis one ti'act of ground fronting 80 feet on the West line of Broad Street and 
extending back Westwardly, between parallel lines, 275 feet to the East line of Sydney Street, 
being bounded on the North by the South line of an unnamed street. 

TOGETHER WITH that portion of abandoned Sidney Street (City of Chattanooga, Tennessee 
Ordinance 10882) bounded on the West by the centerline of said Sidney Street, on the East by 
the West line of the above described land, on the South and North by West\vard extensions of the 
South and North lines of the above described land. 

TOGETHER WITH that portion of abandoned Wheland Street (City of Chattanooga, Tennessee 
Ordinance 10882) bounded on the North by the centeriine of said Wheland Street, on the South 
by the North line of the above described land, on the East and West by Northward extensions of 
the East and West lines of the above described lands. 

REFERENCE is made for prior title to deed of record in Book 6951, page 417 and Articles of 
Merger recorded in Book 8640, page 860, in the Register's Office of Hamilton County, 
Temiessee. 
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PIPE PROPERTIES LLC PARCELS: 

Parcel 1-A: 

A parcel of land bounded on the Noitliwesterly side by the Northeasterly right-of-way of 
Interstate 24 and on the Northeasterly and Easterly sides by the right-of-way of the Louisville 
and Nashville Railroad Company. Said property being more particularly described as follows: 

Beginning at a 5/8" rebar with cap at the intersection of the Northeasterly right-of-way of 
Interstate 24 and the Westerly right-of-way of the Louisville and Nashville Railroad Company; 
thence along said Westerly right-of-way the following sixteen calls: thence S 09°57'59" E 193.76 
feet to a U.S. Pipe and Foundry Company monument; thence S 09°57'31" E 153.23 feet to a U.S. 
Pipe and Foundry Company monument; thence S 09°56'26"' E 388.45 feet to a U.S. Pipe and 
Foundry Company monument; thence S 09°56'29" E 213.28 feet to a U.S. Pipe and Foundiy 
Company monument at the beginning of a curve to the right; thence along said cuiye to the right 
having a radius of 692.45 feet, a length of 564.51 feet and a delta angle of 46°42'34" (Chord: S 
13°24'46" E 549.00 feet) to a 5/8" rebar with cap; thence S 36'^46'05" W 903.34 feet to a U.S. 
Pipe and Foundry Company monument; thence S 36°46'05" W 77.79 feet to a 5/8" rebar with 
cap; thence S 39°49'49" W 100.00 feet to a 5/8" rebar with cap; thence S 38°23'56" W 40.27 feet 
to a 5/8" rebar with cap; thence S 39°17'25" W 50.28 feet to a 5/8" rebar with cap; thence S 
42°47'47" W 50.47 feet to a U.S. Pipe and Foundry Company monument; thence S 46°4ri2" W 
74.64 feet to a 5/8" rebar with cap; thence S 46°46'39" W 74.98 feet to a 5/8" rebar with cap; 
thence S 48°17'44" W 75.01 feet to a 5/8" rebar with cap; tlience S 50°28'14" W 108.73 feet to a 
U.S. Pipe and Foundry Company monument; thence S 50°37'28" W 668.13 feet to a 5/8" rebar 
with cap at the intersection of the Southwesterly right-of-way of the Louisville and Nashville 
Railroad and the Southeasterly right-of-way of Interstate 24; thence along said Northeasterly 
right-of-way the following eight calls: thence N 22°33'24" E 217.33 feet to a U.S. Pipe and 
Foundry Company monument; thence N 2r38'58" E 210.85 feet to a U.S. Pipe and Foundry 
Company monument; thence N 21°38'58" E 368.00 feet to a 5/8" rebar with cap; thence N 
21°38'58" E 340.00 feet to a 5/8" rebar with cap; thence N 2]°38'58" E 1237.39 feet to a 5/8" 
rebar with cap; thence N 23°37'56" E 293.41 feet to a U.S. Pipe and Foundry Company 
monument; thence N 31°34'17" E 493.08 feet to a 5/8" rebar with cap; thence N 48°39'40" E 
288.43 feet to the Point of Begirming. Described parcel of land containing 39.41 acres, more or 
less. 

Parcel 1-B: 

A parcel of land bounded on the Northerly side by the Southerly right-of-way of Interstate 24, on 
the Southeasterly side by the rights-of-way of Chestnut Street and the Louisville and Nashville 
Railroad, and on the Westerly side by the right-of-way of the Louisville and Nashville Railroad. 
Said property being more particularly described as follows: 

Commencing at a 5/8" rebar with cap at the intersection of the Northeasterly right-of-way of 
Interstate 24 and the Westerly right-of-way of the Louisville and Nashville Railroad Company; 
thence N 53°13'27" E 61.62 feet to a U.S. Pipe and Foundry Company monument at the 
intersection of the Southerly right-of-way of Interstate 24 and the Easterly right-of-way of the 
Louisville and Nashville Railroad Company, said point being the Point of Beginning of the 
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property herein described; thence along said Southerly right-of-way the following three calls: 
thence N 73°36'26" E 362.45 feet to a 5/S" rebar with cap; thence S 88°57'50" E 342,50 feet to a 
U.S. Pipe and Foundry Company monument; thence S 65°06'08" E 147.58 feet to a 5/8" rebar 
with cap at the Northwesterly right-of-way of Chestnut Street; thence S 24°29'19" W along said 
Northwesterly right-of-way 1032.38 feet to a 5/8" rebar with cap; thence S 65°38'08" E 32.49 
feet to a U.S. Pipe and Foundry Company monument on the Northwesterly right-of-v/ay line of 
the Louisville and Nashville Railroad and the Southerly right-of-way of West 26th Street; thence 
S 36°46'05" W along said Northwesterly right-of-way 414.52 feet to a 5/8" rebar with cap at the 
intersection of said right-of-way and the Easterly right-of-way of the Louisville and Nashville 
Railroad; thence along said Easterly right-of-way the following nine calls: thence N 08°44'34" E 
51.42 feet to a 5/8" rebar with cap; thence N 03°22'54" E 101.41 feet to an iron pipe; thence N 
00°19'55" W 49.94 feet to an iron pipe; thence N 03°54'43" W 50.01 feet to an iron pipe; thence 
N 07'=06'36" W 49.99 feet to a 5/8" rebar v/ith cap; thence N 09''37'39" W 155.33 feet to a U.S. 
Pipe and Foundry Company monument; thence N 10°04'50" W 434.68 feet to a U.S. Pipe and 
Foundry Company monument; thence N 18''20' 56" W 68.87 feet to a 5/8" rebar with cap; thence 
N 10^47'17" W 308.48 feet to the Point of Beginning. Described parcel of land containing 12.98 
acres, more or less. 

Parcel 1-C: 

A parcel of land bounded on the Northerly side by the Southerly boundary of Robmer property, 
on the Easteriy side by the Northwesterly right-of-way of the Louisville and Nashville Railroad, 
on the Southerly side by the Northerly right-of-way of West 25th Street, and on the Westerly 
side by the Northeasterly right-of-way of Chestnut Street. Said property being more particularly 
described as follows: 

Beginning at a U.S. Pipe and Foundry Company monument at the intersection of the Northerly 
right-of-way of West 25th Sti-eet and the Northeasterly right-of-way of Chestnut Street; thence N 
24°29'31" E along said Northeasterly right-of-way 213.17 feet to a U.S. Pipe and Foundry 
Company monument; thence leaving said right-of-way S 65°44'40" E along the Southerly 
boundary of Robmer property 107.96 feet to a U.S. Pipe and Foundry Company monument on 
the Northwesteriy right-of-way of the Louisville and Nashville Railroad; thence S 36°44'32" W 
along said Northwesterly right-of-way 218.65 feet to a U.S. Pipe and Foundry Company 
monument; thence leaving said right-of-way N 65°27'07" W along the Northerly right-of-way of 
West 25th Street 61.57 feet to the Point of Beginning. Described parcel of land containing 0.42 
acres, more or less. 

Parcel 1-D: 

A pai-cel of land bounded on the Northwesterly side by the Northeasterly right-of-way of 
Chestnut Street, on the Northeasterly side by the Southerly right-of-way of West 25th Street, and 
on the Southeastedy side by the Northwesterly right-of-way of the Louisville and Nashville 
Railroad. Said property being more particularly described as follows: 

Beginning at a U.S. Pipe and Foundry Company monument at the intersection of the Southerly 
right-of-way of West 25th Street and the Northeasterly right-of-way of Chestnut Street; thence S 
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65°3r25" E along said Southerly right-of-way 50.26 feet to a U.S. Pipe and Foimdry Company 
monument; thence leaving said right-of-way S 36°48'38" W along the Northwesterly right-of-
way of the Louisville and Nashville Railroad 235.36 feet to a U.S. Pipe and Foundry Company 
monument on the Northeasterly right-of-way of Chestnut Street; thence leaving said right-of-way 
N 24°28'47" .E along said Northeasteriy right-of-way 229.93 feet to the Point of Begimiing. 
Described pai'cel of land containing 0.13 acres, more or less. 

Together with appurtenant rights, benefits and easements in favor of Grantor as set out in Deed 
from U.S. Pipe and Foundry Company to the State of Tennessee for the use and benefit of the 
Department of Highways dated March 12, 1965 and recorded in Book 1619, Page 324, in the 
Register's Office of Hamilton County, Temiessee. 

Together with appurtenant rights, benefits and easements in and to the 40 foot private street 
described in Deed from Genevieve Allan Montague to United States Cast Iron Pipe & Foundry 
Company dated February 24, 1926, and i-ecorded in Book I, Volume 20, Page 446, in the 
Register's Office of Hamilton County, Tennessee. 

Together with appurtenant rights, easements and benefits set out and/or reser\'ed in Deed from 
United States Pipe and Foundry Company to SFSI, LLC dated May 17, 1996, and recorded in 
Book 4683, Page 950, in the Register's Office of Hamilton County, Tennessee. 

Together witli a perpetual, non-exclusive easement for purposes of ingress and egress over and 
across the "Access Road" as idenfified and located on Survey by Wesley M. James dated 
May 16, 2006, last revised August 29, 2006, Drawing No. l 1433-2-207. 

The Source of Grantor's interest is found in Deed recorded in Book 8067, Page 904, in the 
Register's Office of Hamihon County, Tennessee. . 

GATEWAY VIEW. LLC PARCEL: 

Parcel 2: 

A parcel of land bounded on the Easterly side by the Northwesterly right-of-way of Interstate 24 
and the Southwesterly boundary of Siskin Steel and Supply Company, on the Northerly side by 
the Southerly boundary of SFSI LLC and on the Westerly side by the Tennessee River. Said 
property being more particularly described as follows: 

Commencing at a 5/8" rebar with cap at the intersection of the Northeasterly right-of-way of 
Interstate 24 and the Westerly right-of-way of the Louisville and Nashville Railroad Company; 
thence N 09°52'40" W 177.19 feet; thence N 23°28'06" W 85.55 feet; thence N 09'=53'52'" W 
39.28 feet; thence N 44°21'52" W 80.00 feet; thence N 09°42'44" W 113.24 feet; thence N 
65°37'05" W 111.26 feet to a U.S. Pipe and Foundiy Company monument at the intersection of 
the Northwesterly right-of-way of Highway 24 and the Southv/esterly boundary of Siskin Steel 
and Supply Company property, said point being the Point of Beginning of the property herein 
described; thence along said Northeasterly right-of-way the following five calls: thence S 
33°36'24" W 810.37 feet to a 5/8" rebar with cap; thence S 57°20'12" E 91.93 feet to a 5/8" rebar 
with cap; thence S 14°39'48" W 314.37 feet to a 5/8" rebar with cap; thence S 19°44'51" W 
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293.41 feet to a 5/8" rebai" with cap; thence S 2r30'30" W 1298.28 feet to a 5/8" rebar with cap 
at the intersection of said Northwesterly right-of-way and the top of bank of the Tennessee 
River; tlience Northerly along the irtegular aforementioned top of bank, described by the 
following meander Une; thence N 12°15'43" E 279.09 feet; thence N I7°2r53" E 256.20 feet; 
thence N 13''42'20" W 211.57 feet: thence N 11°24'50" E 378.07 feet; thence N 18°11'37" E 
522.44 feet; thence N 06°32'04" E 152.78 feet; thence N 03°04'13" W 73.04 feet; thence N 
i r38 '17" W 534.78 feet; thence N 29°07'32" W 158.86 feet; thence N 12'^17'22" W 653.68 feet; 
tlience N 06°42'49" W 219.14 feet; thence N 22°17'2r' W 147.34 feet; thence N 08°41'06" W 
354.55 feet; thence N 17°19'23" W 173.26 feet to a U.S. Pipe and Foundry Company monument 
at the intersection of tlie Northerly boundary of the described property and the Southerly 
boundary of SFSI LLC property with said top of bank; thence along said Southerly boundary of 
SFSI LLC property S 65°20'58" E 800.76 feet to a U.S. Pipe and Foundry Company monument 
on the Westerly boundary of Siskin Steel and Supply Company property; thence along said 
Westeriy boundary the following three calls: thence S 06°59'32" E 624.65 feet to a U.S. Pipe and 
Foundry Company monument; thence S 06°59'32" E 359.59 feet to a 5/8" rebar with cap; thence 
S 65°18'14" E 387.63 feet to the Point of Beginning. Described pai-cei of land containing 35.19 
acres, more or less. 

Together with appurtenant rights, benefits and easements in favor of Grantor as set out in Deed 
from U.S. Pipe and Foundry Company to the State of Tennessee for the use and benefit of the 
Department of Highways dated Mai-ch 12, 1965 and recorded in Book 1619, Page 324, in the 
Register's Office of Hamilton Coiuity, Tennessee. 

Together with appurtenant rights, benefits and easements in and to the 40 foot private street 
described in Deed from Genevieve Allan Montague to United States Cast Iron Pipe & Foundry 
Company dated February 24, 1926, and recorded in Book I, Volume 20, page 446, in the 
Register's Office of Hamilton County, Tennessee. 

Together with appurtenant rights, easements and benefits set out and/or reseiyed in Deed from 
United States Pipe and Foimdry Company to SFSI, LLC dated May 17, 1996, and recorded in 
Book 4683, Page 950, in the Register's Office of Hamilton County, Termessee. 

The Source of Grantor's interest is found in Deed recorded in Book 8067, Page 913, in the 
Register's Office of Flamilton County, Tennessee. 
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Nancy L. Worley 
Secretary of Stale 

P.O. Bos 5616 
Montgomery, AL 36103-S616 

I, Nancy L . Worley, Secre tary of State of the Sta te of Alabama , having custody 
of tbe G r e a t and Pr inc ipa l Seal of said Sta te , do hereby certify tha t 

a s a p p e a r s on f i l e a n d of r e c o r d i n t h i s o f f i c e , t h e p a g e s 

h e r e t o a t t a c h e d , c o n t a i n a t r u e , a c c u r a t e and l i t e r a l copy of 

a r t i c l e s of o r g a n i z a t i o n of U n i t e d S t a t e s P i p e a n d Foundry 

Company, LLC, a s r e c e i v e d a n d f i l e d i n t h e o f f i c e of t h e 

S e c r e t a r y of S t a t e of Alabama on S e p t e m b e r 2 3 , 2 0 0 5 , showing t h e 

d a t e of o r g a n i z a t i o n a s * S e p t e n i b e r 2 3 , 2 0 0 5 , t h e d a t e s a i d 

i n s t r u m e n t was f i l e d i n t h e J u d g e o f P r o b a t e of J e f f e r s o n 

C o u n t y . 

Instrument: 2005103100455 
Book and Pages SI 7730 151 
Charter Fee . ^ |5 .00 
Data Processing F l^ 'Sx 
Total Fees: $7.00 
User: KHOWflRD 
Date: 31-001-2005 
Time: 04:43:54 F- ^ . ^ 
Contact: Pam Hurst, Register 
Hamilton County Tennessee 

In Testimony Whereof, I have hereunto set my hand 
and affixed the Gre&t Seal of the State, at the Capitol, 
in the City of Montgomery, on this day. 

09/23/05 

/oriev Secrel Secretary of State 
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ARTICLES OF ORGANIZATION 
'"•- OF .p _ 

UNITED STATES P P E AND FOUNDRY COMPANY, LLC/ '̂ '°'*'̂ K 

September 23,2005 

rsuant to the provisions of the Alabama Limited Liability Company Act and the 
Alabama Business Entities Conversion and Merger Act, the undersigned hereby adopts the 
following Art;icles of Organization. 

ARTICLE I. The name of the limited Uability company is United States 
Pipe and Foundiy Company, LLC (the "Company"). 

ARTICLE n. The former name of the Company was United States Pipe 
and Foundry Company, Inc., a domestic, for-profit corporation duly organized 
and existing under the laws of the State of AJabama (the "Corporation"). The 
Corporation was converted to the Company pursuant to the Alabama Business 
Entities Conversion and Merger Act. The Corporation filed its original Articles 
of Incorporation with the Probate Judge of Jefferson County, AJabama on May 
16, 1996. The Corporation filed its Articles of Dissolution with the Probate Judge 
of Jefferson County, Alabama on September 23,2005. 

AJITICLE m. The sole stockholder of the Corporation approved the 
conversion of the Corporation to the Company on September 23, 2005, pursuant 
to Section 10-15-3(a)(l) of the AJabama Business Entities Conversion and Merger 
Act. 

ARTICLE rV. The duration of the Company is perpetual, 

ARTICLE V. The purpose of the Company is to engage in any lawful act 
or activity for which limited liability companies may be orgam'zed under the 
Alabama Limited Liability Act. 

ARTICLE VI. The registered ofiSce of the Company shall be located at 
1819 Fifth Avenue North, Birmingham, Alabama 35203 and the name of the 
registered agent at that office shall be Frederic L. Smith. 

ARTICLE Vn. The sole member of the Company is Mueller Holding 
Company, Inc., located at 4211 W. Boy Scout Blvd., Tampa, Florida 33607. 

ARTICLE Vin. The initial managers of the Company shall be Joseph 
Troy and Victor Patrick, and the mailmg address of each manager is P.O. Box 
10406, Birmingham, Alabama 35202. 

l/137654«.2 

RECEIVED 

SEP 2 3 2005 

SECRETARy 
or -srftTE 
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ARTICLE IX. The sole member shalihave the riglit to admit additional 
members of the Company in accordance with the Operating Agreement of the 
Company. 

ARTICLE X. The cessation of membership of the last remaining member 
of the Company will result in the 'dissolution of the Company, unless (i) the 
holders of all the fmancial rights in the Company agree in writing, within ninety 
(90) days after the cessation of membership of the last member, to continue the 
legal existence of the Company and to appoint one or more new members of the 
Company, as permitted pursuant to Section 10-12-37(3) of the Act, or (ii) the 
legal existence and business of the Company is continued and one or more new 
members are admitted as a member or members of the Company. 

ARTICLE XI. The regulation of the internal affairs of the Company shall 
be governed by the Operating Agreement of the Company, as it may be amended 
from time to time. 

[Rest of page intentionally left blanJc] 

1/1376546.2 
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IN WITNESS WHEREOF, the undersigned, as the sole member of the Company, 
has executed these Articles of Organization as of the date first set forth above. 

MUELLER HOLDING COMPANY, INC. 

1/I37654SJ 

By 

state 

aoo 5 SEP 2 3 ^ ^ ' Mt&Tw 

R ^ o r d . 4 ^ * * D«dT»''3»g^5aro''"' 
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State of Alabcma <v, 
isffereon Couotyr ' ~' 

"•-'-^ 'n fhf. cfFc. in vol. > f £ n ^ , , J ( £ - ^ 

G:v.. . , , V m, harJ and cfficbl «al, thb .h« 7 ^ 

iudgsoiprabofa 
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ARTICLES OF MERGER 5'-'00 % < & 

^ 
of ISFCRFfARY Of ^TATE 

UNITED STATES PIPE AND FOUNDRY C O M P A ^ f e f ^ ^ " ^ ' " ' * ' V;,-y"^.'-^{ 
a Delaware Corporation, 

and 
USPF, INC., 

vi an Alabama Corporation . •J 

'£5 In accordance with the provisions of Sections 1O-2B-11.05 and 10-2B-11.07 of 
^ the Alabama Business Corporation Act, United States Pipe and Foundry Company, a Delaware 
§ corporation, and USPF, Inc., an Alabama corporation, adopt the foUowing Articles of Merger 
^ for the purpose of merging United States Pipe and Foundry Company, a Delaware corpoiation, 
§ into USPF, Inc., an Alabama corporation: 

^ . 

Q 1. The law of the State of Delaware permits siich merger. 

P 2. The surviving corporation is and wiU be lJSPF^_Inc., an Alabama 
p , corporation. At the Effective Time of the Merger, the Articles of Incorporation of USPF, Inc. 
1 in effective immediately prior to the Effective Time of the Merger shall be amended to change 

die name of USPF, Inc. to United States Pipe and Foundry Company, Inc. 

3. The plan of merger approved by the coiporations is as set forth in the 
Agreement and Plan of Merger which is attached hereto as Schedule I and made a part hereof. 

4 . United States Pipe and Foundry Company, a Delaware corporation, has 
issued and outstanding 1,000 shares of its common stock, $0.01 par valtie, each of which was 
entitled to one vote with respect to the plan of merger. USPF, Inc., an Alabama corporation, 
has issued and outstanding 1,000 shares of its common stock, $0.01 par value, each of which 
was entitled to one vote with respect to the plan of merger. 

5. One Thousand (1,000) shares of the common stock of United States Pipe 
and Foundry Company, a Delaware corporation, were voted in favor of the said plan of merger 
and no shares of the common stock of said corporation were voted against said plan of merger. 

1,000 shares of the common stock of USPF, Inc., an Alabama corporation, were voted in favor 
of the said plan of merger and no shares of the common stock of said corporation were voted 
against said plan of merger. 

6. In accordance with Section 10-2B-11.05 of the Alabama Business 
Corporation Act, the Articles of Incorporation of USPF, Inc., an Alabama corporation, are filed 
with the Jefferson County Judge of Probate. 
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IN WITNESS WHEREOF, each of the constituent corporations has duly caused 
these Articles of Merger to be executed by its duly authorized officers as of this _31»l day of 
May, 1996. 

USPF. INC., 
an Alabama Corporation 

BAftW 1/222276. i 

Rv: - ^ ^ J l / ^ / j ' ^ , . ^ 
/ W . N. Temple ^ 

I Its Presidiot and Chief Operating Officer 

•^ UNTIED STATES PIPE AND FOUNDRY 
is COMPANY, 
|±! a Delaware corporation 

i 

Its President and Chief Operating Officer 
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AGREEMENT AND IPL.AN OF aSERGER 

This AGREEMENT AND PLAN OF MERGER, dated as of May 31, 1996, 
between USPF, INC, an Alabama corporation (herein called "USPF-AL"), and UNITED 
STATES PIPE AND FOUNDRY COMPANY, a Delaware corporation (herein called "USPF-
DE," and USPF-AL and USPF-DE being sometimes herein together referred to as die 
"Constituent Corporations"), 

' W I T N E S S E T H : 

WHEREAS, all of the issued and outstanding capital stock of USPF-AL is owned 
by USPF-DE; and 

\VHESiEAS, the boards of directors of USPF-AL and USPF-DE, respectively, 
deem it advisable for the general welfare and advantage of their respective corporations and their 
respective shareholders and stockholders that USPF-DE merge with and into USPF-AL pursuant 
to this Agreement and Plan of Merger and pursuant to applicable taw (such transaction being 
herein called the "Merger"); and 

WHEREAS, the respective boards of directors of the Constituent Corporations 
have approved this Agreement and Plan of Merger and have directed that this Asrsemcnt and 
Plan of Merger be submitted to the stockholders or shareholders, as the case may be, of each 
of the Constituent Corporations for their approval; 

NOW, THEREFORE; in consideration of tbe premises and the agreements herein 
contained, and intending to be legally bound hereby, the parties hereto hereby agree with each 
other that USPF-DE shall be merged with and into USPF-AL as tbe swvivhjg corporation in 
accordance with the applicable laws of the States of Alabama and Delaware and tliat the terms 
and conditions of the Merger and the mode of carrying it into effect are and shall be as follows: 

ARTICLE L 

DEFINITIONS 

In addition to the words aiKi terms defined elsewhere bereiQ, the words and terms 
defined in ttiis Article I shall, for all purposes of this Agrsemeat and Plan of Merger, have the 
meanings herein specified, unless the context expressly or by necessary unplicaiion otherwise 
requires: 

SARW 1/2222S1J; 1 
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1-1. "Agreement" or "ihfe-^gsi^^ai" shall mean this Agreement and Plan 
of Merger as the same may he supplemented or amended from time to time; 

1.2. "ERfedive Time oi the Mer«;cr" shall Itave the meaning specified in 
Section 2.4 of this Agreement; 

1-3. "MfflgSE" shall mean the merger of USPF-DE with and into USPF-AL in 
accordance with this Agreement and applicable law; and 

1.4. "Snjyjying Corporation" shall mean USPF-AL and its successors and 
assigns, as provided ui Section 2.2 of this Agreement. 

ARTICLE n . 

CONSTITUENT AND SURVIVING CORPORATIONS; 
CAPFFALIZATION; MERGER; EFFECTIVE TIME 

2.1. Constituent CQf poratlong. The names of the corporations which are the 
constituent corporations to the Merger are USPF, Inc., au Alabama corporation, and United 
States Pipe and Foundiy Company, a Delaware corporation. 

2.2. Sarviylng Corporation. The surviving corporation is and will be USPF. 
Inc., an Alabama corporation. At the Effective Time of the Merger, die Articles of 
Incorporation of USPF, Inc. in effect immediately prior to the Effective Time of the Merger 
shall be ameiMled to cliange the name of USPF, Inc. to United States Pipe and Foundry 
Company, Inc. 

2.3. CapitalLtation of Constituent ConwratlOBa. 

(a) USFF-AL. Immediately prior to tbe Effective Time of the Merger, USPF-
AL shall have authorized 1,000 abarea of Common Stock, par value $0.01 per share (herein 
called "USPF-AL Common Stock"), of which l,(X)0 shares shall be issued and outstanding and 
aU of said shares shall be owned by USPF-DE. The holder of dK shares of USPF-AL Common 
Stock is entitled to vote with respect to the Merger. 

BARW 1/2X11S:,I 
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(b) USPF-DE. Immediately prior to the Effective Time of the Merger, USPF-
DE shall have authorized 1,000 shares of Common Stock, par value $0.01 per share (herein 
called "USPF-DE Commoa Stock"), of which I.KIO shares shaU be issued and outstanding and 
1,000 shares shall be owned by Walter Industries. Inc.. a Delaware corporation. The holder of 
the shares of USPF-DE Common Stock is entitled to vote with respect to the Merger. 

2.4. Merffei-. Subject to the terms and conditions of this Agreement, in 
accordance with the provisions of the Alabama Business Corporation Act and the General 
Corporation Law of the State of Delaware, USPF-DE shall be merged viith and into USPF-AL, 
which shall be the Surviving Corporation. 

The Merger shall not become effective until, and shall become effective upon, the 
happening of all of the following: 

(i) Hie filmg of this Agreement, properly certified, executed and 
acknowledged by each of the Constituent Corporations after the adoption and 
approval of tiiis Agreement by the stockholders or shareholders of each ttereof, 
or the filing of an executed certificate of merger, with the Secretary of State of 
the State of Delaware (herein called the "Delaware Certificate of Merger"), who 
shall transmit a copy of such Agreement or certificate of merger, as die case may 
be, for recordation in the Office of tiie Recorder of Deeds of New Castie Count>', 
Delaware. 

(ii) The filing of executed articles of merger (herein called the 
"Alabama Articles of Merger") with die Secretary of State of tbe State of 
Alabama in accordance with Sections 10-2B-11.0S and 10-2B-11.07 of the Code 
of Alabama of 1975. or the successor provisions dietefo, as the case may be. 

(iii) The arrival of 5:00 p.m.. Central Daylight Tune, on May 31. 
1996. 

The time wlien the Merger sliall become effective is herein called tbe "Effective 
Time of the Merger." 
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ARTICLE IIL 

GOVERNING LAW; 
CERTIFICATE OF INCORPORATION; 

BY-LAWS 

3.1. GoTemlng Law. USPF-AL, as the Surviving Cosporation, shall be 
governed by the laws of the State of Alabama. 

3.2. Articles of Incorporation, (a) At the Effective Time of die Merger. 
Article I of the Articles of Incorporation of USPF-AL in effect immediately prior to the 
Effective Time of the Merger shall be amended to read aa follows: "The name of die 
corporation is United States Pipe and Foundry Company, Inc.' 

(b) As so amended, the articles of incorporation of USPF-AL, shaU be the 
articles of incorporation of the Surviving Corporation from and alter the Effective Time of the 
Merger until amended or restated as therein or by law provided. 

3.3'. By-lavKg. The by-laws of USPF-AL as in effect innnediately prior to the 
Effective Time of the Merger shall continue in force and be die by-laws of the Surviving 
Corporation after the Effective Time of the Merger until amended as therein or by law provided. 

ARTICLE SV. 

BOARD OF DIRECTORS AND OFFICERS 
OF SURVIVING CORPORATION 

4.1. Boyrd o? Directors of Snrviving CorporatJon. From and after die 
Effective Time of the Merger and until the annual meeting of shareholders of USPF-AL next 
following the Effective Time of the Merger, and thereafter until their successors shall have been 
duly elected and qualify, the members of the Board of Directors of the Surviving Corporation 
shall be the memfc«rs of the Board of Directors of USPF-AL immediately prior to the Effective 
Time of the Merger. 

4.2. Orftcars of Surviving CoyporatJon. From and after the Effective Time 
of the Merger and luitil then' successors shall have been duly elected and qualify or imtil thcu' 
earlier resignation oc removal, the officers of die Surviving Corporation shall be the officers of 
USPF-AL unmediately prior to the Effective Time of die Merger. 

BAHw lamsi.z 
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ARTICLE V. 

MANNER OF CONVERTING SHARES; CAPITALIZATION 

5.1. Stoc& of USPF-DE. At die Effective Time of the Merger, each share of 
USPF-DE Common Stock issued immediately prior to the merger, iiKluding, widiout limitation, 
each share of USPF-DE Common Stock held as treasury stock, shall be automatically converted 
into and become, without further action by die holder diereof, one share of USPF-AL Common 
Stock. As of and after the Effective Time of die Merger, each outstanding certificate which 
prior to die Effective Time of the Merger represented shares of USPF-DE Common Stock shall 
be deemed for all purposes to evidence owiKrship of, and to represent an equal number of, 
shares of USPF-AL Common Stock. 

5.2. StoctuJiT-USIT-AL. Upon the Effective Time of the Merger, by virtue of 
the merger and without any action on the part of tbe holder thereof, each share of USPF-AL 
Common Stock outstanding immediately prior thereto shall be canceled and returned to die status 
of authorized but unissued shares. 

ARTICLE VI. 

EFFECT OF THE MERGER 

6.1. Rights. Priivaeges. etc. At die Effective Time, die Surviving 
Corporation, without further act, deed or other transfer, shall retain or succeed to, as the case 
may be, and possess and be vested with, all riglas, privileges, ixtununities, poweis, franchises 
and authority, of a public as well as of a private nature of the Constituent Coiporations; all 
property of every description and every interest thereia and all debts and oflier obligations of or 
belonging to or due to the Consiiment Corporations on whatever account shall thereafter be taken 
and deemed to be held by or transferred to, as the case may be, or vested m the Surviving 
Corporation without further act or deed; tide to any real estate, or any mterest therein, vested 
in the Constituent Corporations shall not revert or in any way be unpaired by reason of the 
Merger; and ail of the rights of creditors of the Constituent Corporations shall be preserved 
unimpaired, and all liens upon the property of the Constituent Corporations shall be preserved 
unimpaii^, and such d^ts , liabilities, obliptions and duties of the Constituent Corporations 
shall thencefortb. temain with or attach to, as the case may be, the Surviving Corporation and 
may be enforced against it to the same extent as if all such debts, liabilities, obligations and 
duties had been incurred or contracted by it. 

6.2. lEmpIOYee Bfenegit^ans. At tbe Effective Time of the Merger, the 
Surviving Corporation will automatically asstune all obligations of USPF-DE imder any and all 

BARW 1/22J231.1 5 ' 

MWPS010062 



^^SSSSmBImSSS^^S^Sx^xSi^JLVXCSflBIISBSaXi^S'SFS '<^''^»'^-i^.-y>v^m'>M^^-y:^/Wl^^^^Mm-!fi^^ 

Book and Page: QI 7730 144 

employee benefit plans in effect as of the Effective Time of tte Merger or wiOi respect to which 
employee rights or accmed benefits are outstanding as of the Effective Time of the Merger. 

6.3. Options. Warrants and Rights. Each outstanding option, warrant or right 
to acquke shares of USPF-DE Common Stock which are not exercised prior to the Effective 
Time shall, at the Effective Tnne, be converted into the right to receive the same number of 
shares of Common Stock of the Surviving Corporation subject to the terms, conditions and 
provisiom for adjustment to which such options, warrants or rights were previously subject. 

6.4. Survivall of USPF-AL. At die Effective Time of d« Merger, flie separate 
corporate existence of USPF-DE shall cease, except insofar as it may be continued by stamte, 
and it shall be merged with atd into USPF-AL, tbe Surviving Corporation, with the effects set 
forth m the Alabama Business Corporation Act and the General Corporation Law of the State 
of Delaware. 

6.5. Further Action. USPF-DE shaU, to the extent permitted by law, from 
time to time, as and when requested by the Surviving Corporation or by its successors ot 
assigns, execute and deliver, or cause to be executed and delivered, all such deeds and 
instruments and take, or cause to be taken, such further or other action as the SurvivLag 
Corporation may deem necessary or deskable in order to vest in and confinn to the Surviving 
Corporation title to and possession of any property of said corporation acquired or to be acquired 
by reason or as a result of the Merger and otherwise to carry out the inteot ai^ purposes of this 
Agreement, and the proper officers and duKCtors of USPF-DE and of the Surviving Corporation 
are hereby authorized, in the name of USPF-DE or USPF-AL or otherwise, to take any and all 
such action. 

AR-nCLE VH. 

TERMINATION 

This Agreement may be terminated and tbe Merger abandoned at any time prior 
to the Effective Time of the Merger, whether before or after approval of this Agreetnent by die 
shareholders or stockboldcrs. as the case may be, of any of die Constituent Corporations, by 
resolution of tbe board of directors of any of the Constituent Corporations, if any circumstances 
develop which in the opinion of such board of directors make proceeding with the Merger 
laadvisable. In die event of such teimmation and abandonment, diis Agreement shall become 
void and have no effect, without any liability on tite part of any of the Constituent Corporations 
or their stockholders or shareholders, directors, or officers with respect thereto. 
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ARTICLE VHL 

AGREEMENT TO SERVICE OF PROCESS IN DELAWARE 

The Surviving Corporation agrees that it may be served widi process in the State 
of Delaware in any proceeding for enforcement of any obligation of USPF-DE and in any 
proceeding for enforcement of the rights of a dissenting stockholder of USPF-DE against the 
Surviving Corporation, and hereby irrevocably appoints the Secretary of State of the State of 
Delaware as its agent to accept service of process in such proceedmg. The Surviving 
Corporation hereby agrees that it will promptly pay to tbe dissenting stockholders of USPF-DE 
the amount, if any, to which they may be entiUed under the provisions of Section 262 of the 
General Corporation Law of Delaware or any successor chapter thereto, as the case may be, 
with respect to the rights of dissenting stockholders. Such agreement shall be contained in the 
Delaware Certificate of Merger. 

ARTICLE EX. 

MISCELLANEOUS PROVISllONS 

9.1. Amaadlment and M(Mllftc«tion: Wistlv^y; Etc. The parties hereto, by 
• mumal agreement in writing approved by theur respective boards of directors, or their respective 
officers authorized by their respective board of directors,' n^y amend, modify and supplement 
this Agreement in any respect. 

9.2. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of die State of Alabama, except to the extent the corporate laws of the 
State of Delaware shaU apply to USPF-DE. 

9.3. Succcssorg and Assi^ro. This Agreement aad all of tbe provisions hereof 
shall be binding upon, and mure to the benefit of, the parries hereto and their respective 
successors acd assigns. 

9.4. Comnteniflrla. This AgrMment may be executed sinmltaiseously in two 
or mote counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instiument. 

9.5. HeadtBgg. The headings of the Sections and Articles of this Agreement 
are inserted for convenience only and shall not constitute a part hereof. 
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9.6. EntJiTfi Agreeraimt. This Agreement, including the odier documents 
referred to herein which form a part hereof, contains the entke understanding of die parties 
hereto with respect to the subject matter contained herein. There are no restrictions, promises, 
warranties, covenants, or undertakings, odier than those expressly set forth herein. This 
Agreement supersedes all prior agreements and understandings, whether oral or written, betvyeen 
the parties with respect to such subject matter. 

rrhe remainder of diis page is left blank intentionally.] 
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IN "WITNESS WHEREOF, the parties hereto have caused this Agreement to 
be duly executed and then" respective corporate seals to be affixed hereto on the date first 
above written. 

USPF, INC, 
an Alabama corporation 

[CORPORATE SEAL] 

^.Spr 
Its: Assistant Secretary 

Its: President and Chief Operating Officer 

UNITED STATES PIPE AND FOUNDRY 
COMPANY, 

a Delaware corporation 

[CORPORATE SEAL] 

ph W. Spransy 
Its: Assistant Secretary 
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CER11FICATE OF THE SECRETARY OF 
USPF» INC. 

I, Joseph W, Spransy, as Assistant Secretary of USPF, Inc., an Alabama 
corporation, do hereby certify under the seal of said corporation that the foregoing 
Agreement and Plan of Merger of USPF, Inc., an Alabama corporation, and United States 
Pipe and Foundry Coiĉ Muiy, a Delaware corporation, was approved and adopted by the 
written consent of the sole shareholder of USPF, Inc., an Alabama corporation, following 
its adoption by unanimous written consent of tbe board of directors of said corporation. 

EM WITNESS WHEREOF, I have hereunto set my hand under the seal of said 
corporation in my capacity as aforesaid, and have caused tins certificate to be dated as of 
the V p day of May, 1996. 

[CORPORATE SEAL] 

Joseph W. Ŝpransy 
As Assistant Secretary of 

USPF, Inc., 
an Alabama corporation 
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CERTIFICATE OF THE SECRETARY OF 
UNITED STATRES PSPE AND FOUNDRY COMPANY 

I, Joseph W, Spransy, as Assistant Secretary of United States Pipe and 
Foimdry Company, a Delaware corporation, do hereby certify imder the seal of said 
corporation that the foregoing Agreement and Plan of Merger of USPF, Inc., an Alabama 
corporation, and United States Pipe and Foundry Company, a Delaware corporation, was 
approved and adopted by the written consent of the sole stockholder of United States Pipe 
and Foundiy Company, a Delaware corporation, following its adoption by unanimous written 
consent of die board of directors of said corporation. 

EN WITNESS WHEREOF, I have hereunto set my hand under the seal of said 
corporation in my capad^ as aforesaid, and have caused this certificate to be dated as of 
the -Jl^ day of May, 1996, 

[CORPORATE SEAL] 

Joseph W. Spransy 
As Assistant Secretary of 

United States Pipe and Foimdry Company, 
a Delaware corporation 
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P A G E 1 

The J i r s t State 

I.:? 
" 3 

cc: o 
2 : 
o 

o 

3 

I , SMtRXET SMITH WINDSOR, SECBST&RY OF STATE OF THE STATE OF 

DSLAWARS, DO HERSBY CERTIFY THE ATTACHED 1 3 A TROE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF " U . S . P I P E HOLDINGS 

CORPORATION''^ CHANGING I T S NAME FROM " U . S . P I P E HOLDINGS 

CORPORATION" TO "UNITED STATES P I P E AND EVUNDRY COMPANY", FILED 

I N THIS OFFICE ON THE EIGHTEENTH DAY OF MAY, A . D . 1 9 8 8 , AT 1 0 : 0 1 

O'CLOCK A.M. 

I n s t r u m e n t : 2005103100453 
Book and Page: GI 7730 131 
Charter Fee . 
Data Processing F 
Total Fees: „ 
User: KHOUflRD ^^^ 
olte: 31-0CT-20p5 
Time: 04 :43 :54 P . ^ 
C o n t a c t : Pam Hurs t , R e g i s t e r 
Hamilton County Tennessee 

$5,00 
$S,00 
$7.00 

2 1 3 7 0 0 0 8 1 0 0 

0 5 0 6 8 9 5 4 1 

Harriet Smith V/indsor, Secretary of State 

AUTHENTICATION: 4 1 0 6 3 5 9 

DATE: 0 8 - 2 2 - 0 5 
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F I L E D 
CERTIFICATE OF AMENDMENT 

= OF 

S CERTIFICATE OF IKCORPORATION .- y ^ ^ s a ^ a m 

'i U.S. PIPE HOLDINGS CORPORATI "JN 

•J ft * «r O <i 

;§ Pursuaiit to Section 242 of the General 
o Corporation Law of the State of Delaware 
!— * * * ft fl 

U.S Pipe Holdings Corporation, a corporation 

organized and existing under and by virtue of the General 

Corporation Law of the State of Delaware {hereinafter called 

the "Corporation"), DOES HEREBY CERTIFY that: 

FIRST: Article 1 of the Certificate of 

Incorporation of the Corporation be, and it hereby ia, 

amended to read as follows: 

"1. The name of the Corporation is United 
States Pipe and Foundry Company." 

SECOND: The amendment was duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 
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, j ' IN WITNESS WHEREOF, U . S . P i p e Hold inc j s C o r p o r a t i o . ' 
•J 

^ has cavised this Certificate to be signed by E.J.. Mize, Jr. 

:J its Vice President-finance and Treasurer, and attested by 

£ Joseph W. Spransy, its Assistant Secretary this 17th day of 

May, IS 
C.5 

O 

U .. PIPE HOLDINGS 
^DRPORATION " 

E.J. Mi'̂ e, Jr. 
vice PresidentJ 
Finance and Treasxirer 

d̂̂ "-"̂  
s i s t a n t S e c r e t a r y 
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Office of the Secretary of State 

PAGE /I/3 

I , EDWARD J . FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWAKE, DO HBEEBY CERTIFY THE CERTIFICATE OF MERGER, WHICH 

MERGES: 

"UKXTED STATES P I P E AKD gOUiJDRY COMPAHY", A DEL.\WARE 

CORPORATION, 

WITH AND INTO "USPF, I N C . " tJNDER THS NAME OP "UNITED STATES 

P I P E AND FOUNDRY COMPANY, I N C . " , A CORPORATION ORGANIZED AND 

EXISTING.UNDER THE LAWS CF THE STATE OF ALABAMA, WAS RECEIVED 

AND FILED IN THIS OFFICE "PHE THIRTY-FIRST.DAY OP, MAY, A . D . 1 9 9 S , 

AT 1 2 : 3 0 O ' C I J O C K P .M. \ 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORA'S'ION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

ALABAMA. 

In s t rumen t s 2003110600374 
Book and Pages 61 &923 505 
Charter Fee $1S.00 
Data Processing F $2.00 
Total Fees: $14.00 
User: KSPRUIELL 
Date: 06-HOV-a003 
Times 03s5a:04 P 
Contacts Pam Hurst, Register 
Hamilton County Tennessee 

2137000 S330 

960173775 

/ ^#7W 
EdioardJ. Freel, Secrctanj of State 

AUTHENTICATION; 

DATE: 
7 9 8 6 2 8 9 

0 6 - 1 4 - 9 5 
^ 
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ARTICLES OF MERGER 
of 

FILED m OFFICE 
i 

MAYS i !995 '• 
S-'OO TH& 

UNITED STATES PIPE AND FOUNDRY COMPANY^ ''^^' ' ' ^ '-̂ '" '^^^'' '^' 
a Delaware Corporation, 

and 
USPF, INC., ®°°^ *"'• ^^3®° S^ 65S3 506 

an Alabama Corporation 

In accordance witii die provisions of Sections 10-r2B-lI.05 and 10-2B-11.07 of 
the Alabama Business Corporation Act, United States Pipe and Foundry Company, a Delaware 
corporation, and USPF, Inc., an Alabama corporation, adopt the foUowing Axticles of Merger 
for the purpose of merging United States Pipe and Foundry Company, a Delaware corporation, 
into USPF, Inc., an Alabama corporation: 

1. The law of the State of Delaware permits such merger. 

2. The surviving corporation is and will be USPF, Inc., an Alabama 
corporation. At the Effective Time of the Merger, the Articles of Incorporation of USPF, Inc. 
in effective unmediately prior to the Effective Time of the Merger shall be amended to change 
the name of USPF, Inc. to United States Pipe and Foundry Company, Inc. 

3. The plan of merger approved by the corporations is as set forth in the 
Agreement and Plaa of Merger which is attached hereto as Schedule I and made a part hereof. 

4. United States Pipe and Foundry Company, a Delav/are corporation, has 
issued and outstanding 1,000 shares of its common stock, $0.01 par value, each of which was 
entitled to one vote with respect to the plan of merger. USPF, Inc., an Alabama corporation, 
has issued and outstanding 1,000 shares of its common stock, $0.01 par value, each of which 
was entitled to one vote with respect to the plan of merger. 

5. One Thousand (1,000) shares of the common stock of United States Pipe 
and Foundry Company, a Delaware corporation, were voted in favor of the said plan of merger 
and no shares of the common stock of said corporation were voted against said plan of merger. 
1,000 shares of the common stock of USPF, Inc., an Alabama corporatioa, were voted in favor 

of the said plan of merger and no shares of the common stock of said corporation were voted 
against said plan of merger. 

6. In accordance with Section 10-2B-11.05 of the Alabama Business 
Corporation Act, the Articles of Incorporation of USPF, Inc., an Alabama corporation, are filed 
with the Jefferson County Judge of Probate. 

BARW 1/222276.2. 
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IN WITNESS WHEREOF, each of die constituent corporations has dulv caused 
these Articles of Merger to be executed by its duly autliorized officers as of this Z } ^ day of 
May, 1996. 

USPF, INC., 
an Alabama Corporation 

BARW 1/222276.2 

By: ' J ^ ^ ^ f . i ^ ^ C ^ 

^ W . N. Ternple ' 
Its PresidOTt and Chief OpsratLag Officer 

UNITED STATES PIPE AND FOUNDRY 
COMPANY, 

a Delaware corporation 

By: ^r^.^lAr~-..4^,..^/lf,-_ 
^ / ^ . N. Tempos 

Its President and Chief Operating Officer 
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Schedule I 
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AGREEMENT 

and 

PLAN OF MERGER 

Between 

USPF, INC., 
as Alabama corporstiom 

and 

UNITED STATES PIPE AND FOUNDRY COMPANY, 
a Delaware corporation 

Dated as of May 31, 1996 
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AGREENiiENT AND PLA^«^F mi^t^SR 

This AGREEMENT AND PLAIV OF MERGER, dated as of May 31, 1996 
between USPF, INC, an Alabama corporatioa (herein called "USPF-AL") and UNITED 
STATES PIPE AND FOUNDRY COMPANY, a Delaware corporation (herein called "USPF-
DE," and USPF-AL and USPF-DE being sometimes herein togetiier referred to as the 
"Constituent Corporations"), 

^ r r r ^ . r r . Book aiid Pagss GI 6925 511 
W I T N E S S E T H : 

WHEREAS, all of the issued and outstandmg capital stock of USPF-AL is owned 
by USPF-DE; and 

WHEREAS, die boards of directors of USPF-AL and USPF-DE, respectively, 
deem it advisable for the general welfare and advantage of their respective corporations and their 
respective shareholders and stockholders that USPF-DE merge with and into USPF-AL pursuant 
to this Agreement aad Plan of Merger and pursuant to applicable law (such transaction being 
herein called the "Merger"); and 

WHEREAS, the respective boards of directors of the Constituent Corporations 
have approved this Agreement and Plan of Merger and have directed that this Agreem.ent and 
Plan of Merger be submitted to the stockholders or shareholders, as the case may be, of each 
of the Constituent Corporations for their approval; 

NOW, THEREFORE, in consideration of the premises and die agreements herein 
contained, and intending to be legally bound hereby, the parties hereto hereby agree with each 
odier tiiat USPF-DE shall be merged with and into USPF-AL as the surviviag corporation in 
accordance with tiae applicable laws of the States of Alabama and Delaware and that die terms 

" and conditions of the Merger and the mode of carryLag it into effect are and shall be as follows: 

ARTICLE I. 

DEFIMTIONS 

In addition to the. words and terras defmed elsewhere herein, the words and terms 
defined in this Article I shall, for all purposes of this Agreement and Plan of Merger, have die 
meanings herein specified, unless the context expressly or by necessary implication otherwise 
requures: 

BARW_t/2222S1.2 1 
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1.1. "Agreement" or "this Agreement" shall mean tiiis Agreement and Plan 
of Merger as the same may be supplemented or amended from time to time; 

1-2. "Effecttve Time of the Merger" shall have the meaning specified in 
Section 2.4 of this Agreement; 

1.3, "Merger" shall mean the merger of USPF-DE with and Into USPF-AL in 
accordance with this Agreement and applicable law; and 

1.4. "Surviving Corporation" shall mean USPF-AL. and its successors and 
assigns, as provided in Section 2.2 of this Agreement. 

ARTICLE n . 

CONSTITUENT AND SURVIVING CORPORATIONS; 
CAPITALIZATION; MERGER; EFFECTIVE TIME 

2.1, Constituent Corporations. The names of the corporations which are the 
constiment corporations to the Merger are USPF, Inc., an Alabama corporation, and United 
States Pipe and Foundry Company, a Delaware corporatioa. 

2.2. Surviving Corporation. The surviving corporation is and will be USPF, 
Inc., an Alabama corporation. At the Effective Time of the Merger, the Articles of 
Incorporation of USPF, Inc. in effect immediately prior to the Effective Time of the Merger 
shall be amended to change the name of USPF, Inc, to United States Pipe and Foundry 
Company, Inc. 

2,3, Capitaliiation of Constituent Corporations. 

(a) USPF-AL. Immediately prior to the Effective Time of the Merger, USPF-
AL shall have authorized 1,000 shares of Common Stock, par value $0,01 per share (herein 
called "USPF-AL Common Stock"), of which 1,000 shares shall be issued and outstanding and 
all of said shares shall be owned, by USPF-DE. The holder of flie shares of USPF-AL Common 
Stock is entitled to vote with respect to the Merger. 

a»JlW 1/222251.2 
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(b) USPF-DE. Immediately prior to the Effective Time of the Merger, USPF-
DE shall have audiorized 1,000 shares of Common Stock, par value 50.01 per share'(herein 
called "USPF-DE Common Stock"), of which 1,000 shares shall be issued and outstanding and 
1,000 shares shall be owned by Walter Industries, Inc., a Delaware corporation. The holder of 
the shares of USPF-DE Common Stock is entitied to vote witii respect to the Merger. 

2.4. Merger. Subject to the terms and conditions of this Agreement, in 
accordance with die provisions of the Alabama Business Corporation Act and the General 
Corporation Law of die State of Delaware, USPF-DE shall be merged widi and into USPF-AL, 
which shall be the Surviving Corporation. 

The Merger shall not become effective until, and shaU become effective upon, the 
happening of all of the following: 

(i) The filing of tiiis Agreement, properly certified, executed and 
acknowledged by each of die Constituent Corporations after the adoption and 
approval of tiiis Agreement by tiie stockholders or shareholders of each diereof, 
or die filing of an executed certificate of merger, witii the Secretary of State of 
the State of Delaware (herein called die "Delaware Certificate of Merger"), who 
shall transmit a copy of such Agreement or certificate of merger, as die case may 
be, for recordation in the Office of the Recorder of Deeds of New Castie County, 
Delaware. 

(ii) The filing of executed articles of merger (herein called the 
"Alabama Articles of Merger") witii the Secretary of State of tbe State of 
Alabama in accordance widi Sections 10-2B-11.05 and 10-2B-11.07 of die Code 
of Alabama of 1975, or die successor provisions tiiereto, as die case may be. 

(iii) Tae arrival of 5:00 p.m.. Central Daylight Time, on May 31, 
1996. 

Tlie time when the Merger shall become effective is herein called the "Effective 
Time of the Merger." 

BAB.W 1/2222S1.2 
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ARTICLE m . 

GOVERNING LAW; 
CERTIFICATE OF INCORPORATION; 

BY-LAWS 

3.1. Governing Law. USPF-AL, as the Surviving Corporation, shall be 
governed by the laws of the State of Alabama. 

3.2. Articles of Incorporation, (a) At die Effective Time of die Merger, 
Article 1 of die Articles of Incorporation of USPF-AL in effect immediately prior to the 
Effective Time of the Merger shall be amended to read as follows; "The name of the 
corporation is United States Pipe and Foundry Company, Inc." 

(b) As so amended, the articles of incorporation of USPF-AL, shaU be the 
articles of incorporation of the Surviving Corporation from and after the Effective Time of the 
Merger until amended or restated as therein or by law provided. 

3.3'. By-laws. The by-laws of USPF-AL as in effect immediately prior to die 
Effective Time of the Merger shall continue in force and be the by-laws of the Surviving 
Corporation after the Effective Time of the Merger until amended as tiierein or by law provided. 

ARTICLE IV. 

BOARD OF DIRECTORS AND OFFICERS 
OF SURVIVING CORPORATION 

4.1. Board of Directors of Surviving Corporation. From and after the 
Effective Time of the Merger and until the annual meeting of shareholders of USPF-AL next 
following the Effective Time of the Merger, and thereafter imtH their successors shall have been 
duly elected and qualify, the members of the Board of Directors of the Surviving Corporation 
shall be the members of the Board of Directors of USPF-AL immediately prior to the Effective 
Time of the Merger, 

4,2. Officers of Surviving Corporation. From and after the Effective Time 
of the Merger and until their successors shall have been duly elected and qualify or until their 
earlier resignation or removal, the officers of the Surviving Corporation shall be the offixers of 
USPF-AL immediately prior to the Effective Time of the Merger. 

BARV/_I/2222SIJ 
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ARTICLE V. 

MANNER OF CONVERTING SHARES; CAPITALIZATION 

5.1. Stock of USPF-DE. At die Effecttve Time of the Merger, each share of 
USPF-DE Common Stock issued immediately prior to the merger, including, without limitation, 
each share of USPF-DE Common Stock held as treasury stock, shall be automatically converted 
into and become, without fiirther action by the holder diereof, one share of USPF-AL Common 
Stock. As of and after die Effective Time of the Merger, each outstanding certificate v/hich 
prior to die Effective Time of die Merger represented shares of USPF-DE Common Stock shall 
be deemed for all purposes to evidence ov/nership of, and to represent an equal number of, 
shares of USPF-AL Common Stock. 

5.2. Stock of USPF-AL. Upon the Effective Time of tiie Merger, by viime of 
the merger and without any action on the part of the holder thereof, each share of USPF-AL 
Common Stock outstanding immediately prior thereto shall be canceled and returned to die status 
of authorized but unissued shares. 

ARTICLE VI, 

EFFECT OF THE MERGER 

6.1. Rights. PrfvilegeSi, etc. At the Effective Time, the Surviving 
Corporation, without further act, deed or other transfer, shall retain or succeed to, as the case 
may be, and possess and be vested with, all rights, privaeges, immunities, powers, franchises 
and authority, of a public as well as of a private nature of the Constiment Corporations; all 
property of every description and every interest therein and all debts and other obligations of or 
belonging to or due to die Constituent Corporations on whatever account shall thereafter be taken 
and deemed to be held by or transferred to, as tiie case may be, or vested in the Surviving 
Corporation without further act or deed; tide to any .real estate, or any interest therein, vested 
in the Constituent Corporations shall not revert or in any way be impaired by reason of the 
Merger; and all of the rights of creditors of the Constituent Corporations shall be preserved 
unimpaired, and all liens upon the property of the Constituent Corporations shall be preserved 
unimpaired, and such debts, liabilities, obligations and duties of the Constituent Corporations 
shall thenceforth, remain v/ith or attach to, as the case may be, the Surviving Coiporation and 
may be enforced against it to the same extent as if all such debts, liabilities, obligations and 
duties had been incurred or contracted by it. 

6.2. Employee Benefit Plans. At the Effective Time of the Merger, the 
Surviving Corporation will automatically assume all obligations of USPF-DE under any and all 

BARW_l/22225I.2 5 ' 
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employee benefit plans in effect as of the Effective Time of die Merger or witli respect to which 
employee rights or accmed benefits are outstanding as of the Effective Time of the Merger. 

^•3- Options, Warrants and Rights. Each outstanding option, warrant or right 
to acquire shares of USPF-DE Common Stock which are not exercised prior to the Effective 
Time shall, at die Effective Time, be converted into die right to receive die same number of 
shares of Common Stock of the Surviving Corporation subject to die terms, conditions and 
provisions for adjustment to which such options, warrants or rights were previously subject. 

6-4. Survival of USPF-AL. At die Effective Time of die Merger, the separate 
corporate existence of USPF-DE shall cease, except insofar as it may be continued by statute, 
and it shall be merged with and into USPF-AL, die Surviving Corporation, with the effects set 
forth in die Alabama Business Corporation Act and the General Corporation Lav/ of the State 
of Delaware. 

6.5. Further Action. USPF-DE shall, to die extent permitted by law, from 
time to time, as and when requested by the Surviving Corporation or by its successors or 
assigns, execute and deliver, or cause to be executed and delivered, all such deeds and 
instruments and take, or cause to be taken, such fiirdier or other action as the Surviving 
Corporation may deem necessary or desirable in order to vest in and confirm to tiie Surviving 
Corporation'title to and possession of any property of said corporation acquired or to be acquired 
by reason or as a residt of die Merger and otherwise to carry out the intent and purposes of this 
Agreement, and die proper officers and directors of USPF-DE and of die Sui-viving Corporation 
are hereby autiiorized, in the name of USPF-DE or USPF-AL or otiierwise, to take any and all 
such action. 

ARTICLE v n . 

TERMINATION 

This Agreement may be terminated and the Merger abandoned at any time prior 
to die Effective Time of die Merger, whether before or after approval of diis Agreement by die 
shareholders or stockholders, as die case may be, of any of die Constituent Corporations, by 
resolution of die board of directors of any of the Constituent Corporations, if any circumstances 
develop which in the opinion of such board of directors make proceeding witii the Merger 
inadvisable. In the event of such termination and abandonment, diis Agreement shall become 
void and have no effect, without any liability on the part of any of the Constituent Corporations 
or their stockholders or shareholders, directors, or officers with respect tiiereto. 
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ARTICLE Vin . 

AGREEMENT TO SERVICE OF PROCESS IN DELAWARE 

The Surviving Corporation agrees that it may be served with process in the State 
of Delaware in any proceeding for enforcement of any obligation of USPF-DE and in any 
proceeding for enforcement of die rights of a dissenting stockholder of USPF-DE against the 
Surviving Corporation, and hereby irrevocably appoints die Secietan/ of State of the State of 
Delaware as its agent to accept service of process in such proceeding. The Surviving 
Corporation hereby agrees that it will promptiy pay to the dissenting stockholders of USPF-DE 
the amount, if any, to which tiiey may be entitied under die provisions of Section 262 of die 
General Coiporation Lav/ of Delaware or any successor chapter thereto, as the case may be, 
with respect to the rights of dissenting stockholders. Such agreement shall be contained in the 
Delaware Certificate of Merger. 

ARTICLE IX. 

MISCELLANEOUS PROVISIONS 

9.1. Amendment and Modification; Waiver; Etc. The parties hereto, by 
mutual agreement in writing approved by their respective boards of directors, or their respective 
officers authorized by their respective board of directors,'may amend, modify and supplement 
this Agreement in any respect. 

9.2. Governing Law. Tliis Agreement shall be governed by and construed in 
accordance with the laws of the State of Alabama, except to the extent the corporate laws of the 
State of Delaware shall apply to USPF-DE. 

9.3. Successors and Assigns. This Agreement and all of die provisions hereof 
shall be binding upon, and inure to the benefit of, the parties hereto and tiieir respective 
successors and assigns. 

9,4. Counterparts. This Agreement may be executed simultaneously in two 
or more counterparts, each of which shaU be deemed an original, but all of which together shall 
constimte one and the same instrument. 

9.5. Headings. The headings of the Sections and Articles of this Agreement 
are inserted for convenience only and shall not constitute a part hereof. 

BAilW_l/22225I.2 
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^•6- Entire Agreement. This Agreement, including die other documents 
referred to herem which form a part hereof, contains die entire understanding of the parties 
hereto widi respect to die subject matter contained herein. There are no restrictions, promises 
warranties, covenants, or undertakings, odier tiian tiiose expressly set fortii herein. This 
Agreement supersedes all prior agreements and understandings, whetiier oral or written, between 
die parties with respect to such subject matter. 

[The remainder of tins page is left blanic intentionally.] 

QAP.W 1/222251.; 
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IN WITNESS WKEREOF, the parties hereto have caused this Agreement to 
be duly executed and their respective corporate seals to be affixed hereto on the date first 
above written. 

USPF, INC., 
an Alabama corporation 

[CORPORATE SEAL] 

Joieph W. Spransy 
Its: i^5sistant Secretary 

N. Temp? 
Its; Presideiit and Chief Operating Officer 

UNITED STATES PIPE AND FOUNDRY 
COMPANY, 

a Delaware corporation 

[CORPORATE SEAL] g Officer 

W. Spransy 
Its: Assistant Secretary 

BA.R.WJ/222251.2 
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CERTIFICATE OF THE SECRETARY OF 
USPF, INC. ^"^ ^^3es GI 6923 520 

I, Joseph W. Spransy, as -Assistant Secretary of USPF, Inc., an Alabama 
corporation, do hereby certify under the seal of said corporation that the foregoing 
Agreement and Plan of Merger of USPF, Inc, an Alabama corporation, and United States 
Pipe and Foundry Company, a Delaware corporation, was approved and adopted by the 
written consent of tbe sole shareholder of USPF, Inc., an Alabama corporation, following 
its adoption by unanimous written consent of the board of directors of said corporation. 

IN WITNESS 'WHEREOF, I have hereunto set my hand under tiie seal of said 
corporation in my capacity as aforesaid, and have caused this certificate to be dated as of 
the ^f^day of May, 1996. 

[CORPORATE SEAL] 

Josepli W. 9pransy 
As Assistant Secretary of 

USPF, Inc., 
an Alabama corporatioa 

BARW_1/2222S!.2 10 
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CERTIFICATE OF THE gSCI^1Mfe¥e®£5I 6923 521 
UNITED STATES PIPE AND FOUNDRY COMPANY 

I, Joseph W. Spransy, as Assistant Secretary of United States Pipe and 
Foundiy Company, a Delaware corporation, do hereby certify under the seal of said 
corporation that the foregoing Agreement and Plan of Merger of USPF, Inc., an Alabama 
corporation, and United States Pipe and Foundry Company, a Delaware corporation, was 
approved and adopted by the written consent of the sole stockholder of United States Pipe 
and Foundry Company, a Delaware corporation, followng its adoption by unanimous written 
consent of the board of directors of said corporation. 

IN •WITNESS WHEREOF, I have hereunto set my hand under the seal of said 
corporation in my capacity as aforesaid, and have caused this certificate to be dated as of 
the 3 1 ^ day of May, 1996. 

[CORPORATE SEAL] 

£35 SS^S J9 seiift'^ bfin ;!ooa 

Joseph W. Spransy 
As Assistant Secretary of 

United States Pipe and Foundry Company, 
a Delaware corporation 

f > ! r i r ^ C . : - : • • : ' i : . ! • • : ' • . % ; ^ 

. •• . . ' • . • - - ^ - - • . - I 

^ ^ ^ ' . - . . ^ •• . i ' . i . . M - . ^ . . _ , . . . i ^ f l o .. i ' 

• • • ' ' - ; • - . • • : - . • . i . ' V • . , . 
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Secretary of State 
State of Alabanna 

,. %er,ebv certify that this is a 
jj^.iffi and comptets copy of the 

laj'Stem filed in this office 

IVIWPS010090 
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I, Jim Bennett, Secretary of State of the State of Alabama, having custody 
of the Great and Principal Seal of said State, do hei'eby certify that 

the domestic corporation records on file in this office 

disclose that United States Pipe and Foundry Company, Inc. 

incorporated in Jefferson County, BirminghaiQ, Alabama on May 

16, 199S. I further certify that the records do not disclose 

that said United States Pipe and Foundry Company, Inc, has 

been dissolved. . 

In Testimony Whereof, I have hereumto set my hand 
and affixed the Great Seal of the State, at the Capitol, 
in the City of Montgomery, on this day. 

J u l y 26, 2002 

Date 

•SH;«.'a.5'\^ 

ennett Secretary of State 
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STATE OF ?JEWJERSEY 
DEPARTMENT OF TREASURY 

FILING CERTIFICATION (CERTIFIED COPY) 

UNITED STATES PIPE AND FOUNDRY COMPANY, INC. 

I, the Treasurer of the State of New Jersey, 
do hereby certify, that the above named, business 
did file and record in this department the below 
listed document(s) and that the foregoing is a 
true copy of the 
Certificate Of Merger 
as the same is taken from and compared with the 
original(s) filed in this office on the date set 
forth on each instrument and now remaining on file 
and of record in my office. 

m TESTIMONY WHEREOF, I have 
hereunto set my Jtand and 
affixed my Ojfk'ud Seed 
at Trenton, this 
14th day of August, 2002 

John E McCormac, CPA 
State Treasurer 

I n s t r u m e n t : 2003110600373 
Book and Pages GI 6923 503 
C h a r t e r Fee $5= 
Data P r o c e s s i n g F $2. 
T o t a l F e e s : $7 , 
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Di^tes 06-N0V-2003 
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STATEMENT OF ADDRESS 

Fon RECEIPT OF SERVICE OF PROCESS a g a i n s t 

USPF, INC. changing naite' i n rrergear 
lliitej States Pipe and Foundrv Caipanv. Inc. 

ojf-̂  M ( y ^ 

'JUL 1 2 

LpNNA R. HOOKS 
^ Secretary of StaiQ 

To: Thu Socrtwry of Stolo 

Stofa of H»w Jorsoy 

Purarant to the prwltlcns of Section MAi 1 0 - 7 , CorpDrsticms, Ganoret, of tJiS 

New Jerwy SMWIM, the undahoonsd ccrpcrotlon hereby desijinatas tho foKowInj past. 

offico addrtst, Ineludinj) Jip coda, to which ti»» Seowtory of Stoto m«y molt« copy of Dny . 

preceit egsin;! tho undorclgntd corporation thot mny ba {srwd on him. 
3 3 0 0 F i r s t A v e n u e N o r t h , - S j l r m l n g h a m , A L 3 5 2 2 2 

iio^si^f^ 

Dstsd tills ctayof Ju ly ,1996 . 

United States Pioe.and Foundrv Conoanv. Inc. 
Name of Corportrtlon 

•By 
Slanetura* 

E.J. Mize, J r . , Vice President_ 
Pffn; prTypo Name enciTiti« 

Book and Pages BI 6923 504 

• Must bo ax«cul*d by tho PtetliJont, VlM-Preildont or Chairman of Ifiii Board. 

(NA-JO^e-ato/Bsi 
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'Tde J^irst State 

•tr> 

<r~i 

I, HARRIEI SMITH WINDSOR, SECRBTARY OF SOJATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE BJjJD CORRECT 

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES: 

"UNITED STATES PIPE AND FOUNDRY COMPANY", A NEW JERSEY 

CORPORATION, 

WITH AND INTO "NEW PIPE CORPORATION" UNDER THE NAME OF 

"UNITED STATES PIPE AND FOUNDRY COMPANY", A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF 

AUGUST, A.D. 19S9, AT 10:45 O'CLOCK A.M. 

Instrument: 2003110600372 
Book and Page: 61 6923 490 
Charter Fee ^9-00 
Data Processing F $2=00 
Total Fees: $11,00 
User: KSPRUIELL 
Dates 06-N0V-2003 
Tine: 03:58:04 P 
Contact: Pam Hurst, Register 
Hamilton County Tennessee 

0693126 8100M 

020560158 

' < S i \ y ^ j . ^ ~ 

Harriec Smith Windsor, Secretary of State 

AUTHENTICATION: 1971058 

DATE: 09-06-02 

^ 
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AGR£ERIENT ..\ND" PLAN OF i\JEK.CFIi: 

AansEiiES-T A.S-D FI*AN or IfEno^ (heit-inaftcr callej ".•Vgrcancnt of Merger"), dated as oil 
JaniioQ- S.":. ^9B9. beliveon N't̂ v PiP? Coni'OHATio.\% it Delaware corporation (hcrcinaftei'called "New 
Pipe"), and a moiority oi the Directors thereof, and U.-iiTW ST.tTsa Fans A:ro Foi;>;Dny COIIPAKV, a 
New Jersey corporation (licrcinufter called "U. S. Pipo"). ttiid n majority of the Directors tlicrwif 
(New Pipe and U. S. Pipe being hcroioiiftor coIIccliveJy called the "Con.'.titucnt Gorporationa"), 

W I T N E S S E T H : 

WMKREAS, NEW Pipo Li a corporation organized and c.ttsling under the bws of tbe State o£ Dela­
ware, hav-ing brcn iiicorporated on N'orcinber 20, 196S, and U. S. Pipo is a <;or]toi-ation orBunized and 
existing under the law.f of the State of Now Jersey, having been incorporated on March 2. 1899; aniJ 

VfitiiiiE.xS, the authorized capitfll atock of Kciv Pipe consists of 1000 aharvs of stock, par i-alue $1 
per siiare, all of which on the date hereof have been validly issued and are outstanding, fuliy paid ond 
non-as5CE.̂ ble and held by Jim Walter Corporation, a Florida corporation (hereinafter called "Wal­
ter"); and 

Vi'inxx.KS, the authorized capital stocJ; of tl. S. Pipe consists of 8,000,000 shares of Cflritinon Stock, 
par value $5 persliare (hereinafter called "U, S. Pipo Commott Stoclt"), of which on the date hete '̂I 
3,700,9J9 shans hove been validly issued and ore ouklanding, fnlly paid and non-asacssable; aad 

WHEREAS, at the Effective Date o£ the merger, as such term ia defined in Section 8, provided for 
ia tlib Asrecir.ciit of M;:;;;;?, >:c-,- Pipe -ill V.vli !!;c c::;::bcr of v:;Ii<l!y is3-.:=d, £i:!!y pdd snd =si:-
asECisable shares of 'Walter's $1.60 CntaulDtiTo Convertible VotinB Fourth Preferred StocV (herein­
after c-IIcd "New Preferred Stock") eiin.̂ 1 to 3,T(K),919 less the nunibcr of shares of U. S. Pipe Com-

, mon Stoc!; held by, Kciv Pipe on tbe Effective Date; und 

WHrJiK.iE, at the Effective Date of tha merger provided tor in this Agreement of Mcrgar tlie name 
of New Pipe will bt> changed to "Unitsd States Pipe and Foundr)' Company"; and 

WHEKEAS, tbe Board of Directors of each of the Constituent Corporations has cjnly approved and 
uoclarcd this Agrcenicnt of Merger advisable aad in the best interests of such corporation and ib< 
stocWioIders; and 

WiSEKEAS, the parties hert'to deem it dcsimbic that U. S. Pipo and New Pipe be cottibiacd by merg­
ing U. 'S. Pipe iiitQ New Pipe linder and pursuant to the General (Jorporation Law of the State of 
Dclawai-e and tho Nev Jersey Business Corporation Act, which bccatne cl̂ cctî •e on Januaiy 1, 1969, 
npon the terras and conditions horoinaitor set forth; 

Now, TiTEREFORE, in Consideration of the premises and tho mutual agreements, covenants and pro­
visions herein contained and for tlic purpose of prescribing the terms nnd conditions of such merger, 
the name of the swn-iving corporation, the number ajnd names of the first dixeetora and oIRcers of the 
jiurvi\'ijig corporation, the mode of carrj'ing such merger Into effect, the nianncr of converting the is­
sued and outstanding .'diarcs of U. S. Pipe Common Stock into shena of New Preferred Stock and 
such other terms, details and provisions as are deemed necessary or proper in connection with such 
merger, the parties hereto covenant und agree as follows: 

SECMON' 1. Merger. Subject to tbe apptwal and adoption of this Agreement of .Merger and the 
merger provided for herein by a vote or the vmtten cotesent of the holders of the required pcrccntagea 
of tlie issued and outstanding sliares of capital stock of each of the Con."rtiti]cnt Corporations and sub­
ject to the conditions hereiitafter set forth, U. S. Pipo shall bo and hereby is merged into and wtb New-
Pipe, fi'bich shall continue in cxistonco as tho ourviviDg corporation, and thereupon the separate exist­
ence of U. S. Pipe shall ceass, except insofar as its existence shall bo continued by operation of Section 
t or under New Jersey law. 

U. 
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: SECTION 2. Ceriificate of Incorpcrr.tion. The Ccttifiente of Ineoqioration of New Pipo, as in effect 
at the EScctivc Data o.f the merger, amended as provided below, shall be the Ccrtidcatc of Incorpora-

. tion cf New Pipe ea the sarviving cpgjoration, until il shall have been furtlicr amended os provided 
therein or by law. Oa the Effective Date of tho merger. Article FiBST of the Certificate of Incorpora­
tion, as then in effect, of Ncvr Pipe in hereby amended to read as foUô vs: 

"PTRST: The name of tho Corporation IS United Stiitre Pipe and Foundry Company." 

.1 SEtrnoN 3. By.T^vs, Until anjcnded nr teposled as therein provided, the By-Ijawi! of Nei7 Pipe 
: in effect at the Effective Date of the merger shall be the By-Liivj of New Pipe as the auri'ivitig 
i corporation. 
I 

' SECTION 4. Board of Directors atid Officers. (A) .A.t the EITcctive Date o£ the merger the 
.; Board of Directors of New Pipo shall consist of ten members. The names of the persons who ahall be 
; tbe first members of the Board of Di-cctors o£ Nc\7 Pipe 0.1 the survmag corporiiliun are R. Hugh 
•: Daniel, Eoberl B. Garrett, Ben S. fpilmcr, Kenneth J. IFanau, Jr., Joseph 11. King, Hubert P, 
•' O'Brien, J. Craig Smith, Vi. L, Turner, Joe B. Cordell and James \Y. Walter. Such directors shall 
; bold office until the ne.vt annoat meeting of stockholiI'TS of Now Pipe and until their respective 
•! Kucccssors arc elected and qualified nnlcss sooner removed or otherwise tcplaoed, all-in-iccordance 
> with the Certificate of Incorporation and By-lAws of New Pipe. 

'; ' (B) At the Effective Date of tho merger, and until their respectivo aucccasors are duly ap-
i pointed in accordance with the By-Laws of New Pipe, the persons whose names and oflices are set 
I forth below shall bo the officers ol .New Pipe as the surviving corporation, each holding the oQIce set 
; after his nnnic (provided, however, that the Board of Directors of New Pipe or such ollieem, ai the 
! case may be, shall have the right to appoint odditiona! officers iu accordance with the By-Lawn 
', of New Pipe):- Robert E. Gntrett, Presidcntj B. F. Harrison, Vice Prcadent; Joseph H. King, 
j Vice President-Operations; Hubert F. O'Brien, Vice President; W. L. Turner, Vic« Prcsident-Mar-
.; 5:eting; R. N. V'oigt, Vice President; D. B. Watkin$, Vice President; E. C. McGarity, Jr., Treasurer; 
'• and D. L. Saltsman, Jr., Secrctiry. 
i 

>. SECTION 5. .Vcw Pipt Capital Slock, Xew I'rcferrcd l̂ tock and V. S. Pipe Common Stock. 
'i (A) At the Effective Dote of the merger Walter shall hold all of the issued and outistanding capital 
•J stock of New I^pc. 

,j (B) Eacb share cf U. S. Pipe Common Stock Issued and outstanding at the E£fcctlve Dale of tho 
•; merger, except for shares of XI. S. Pipe Common Stock held by New Pipe, shall be coawrted as of 
i . such date iuto one share of New Preferred Stock and each holder of n certificate or certificates there-
7 tofore representing issued aad'oqtstanding shores of U. S. Pipe Common Stock shall, upon surrender 
-J of the same to New Pipe, be entitled to receive from New Pipe in eichange therefor oortifleates rep-
•; rcBcriting th« number of shares of New Preferred Stock into which such U. S. Pipe Commoa Stock 
•3 ahall have been so converted; provided, however, that from and after the Effective Date of the merger 
5 and nntil such aurrcnder and ejehange, each certificate theretofore representing shares o£ U. 8, Pipe 
;• Common Stock issued and outstanding on the BfTective Date shall be deemed to represent the anm-
' her of shares of New Preferred Stock into wiich such shares of U. S. Pipe Common Slock shall have 
\ been so converted, and New Pipe agrees that certificates representing such number of sliares of New 
i Preferred Stock, and the dividends or other distributions paid with respect thereto, shall be held in 
^ ' trust until such surrender and eicliangt Unless and until any such certificate representing shares 
I • of V. S. Pipe Common Stock shall be 30 surrendered, the holder thereof 8ball not be entitled to ns-
; eeive any dividand or other distribution payable to holders of New Preferrtd Slock, but upon each 
.; . Bcch sarrejider there shall be paid by Ntvr Pipe to the person entitled tiiereto tbe amount of divi. 
I -{̂  d^nds or other distrifantions (without ititetest) which theretofore were paid by Walter with tsspect 
\ '•;, to tbe nainber of shares of New Preferred Stock represented by the certificate itsucd upon such tur-
i '\.: render aad ezchang*. 
/ ' ? ' • • 
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(C) Each simro of V. ,S, Pipe Common Slock issued uud iiul.siiinding and hold by New Pipe ul the 
Effective Date shut! bo cancelled and no security of New Pipe or otlier conBtderalion shall be issued 
or ficlianged therefor ut tlie Effective.^ate or thereafter. 

SECTIOX fl. Otrtam Sffccts of Merger. .Kt the KITcctive Date of the merger the separate eiist-
eace of U. S, pipe shall cense nnd New Pipe shall pos.'tcss all the rights, privileges, power and franchises 
.•m well of n public iis nf a private nature of U. S. Pipo, subject to all it» restrictions, disabilities and 
dnties, and all and singular, the rights, privileges, powers and fninchi.ics of V. 3. Pipe, and all 
property, r '̂nl, personal and mixed, ond alt debts due to I'. S. Pipe on whatever account, aad all other 
things in action ot or bclnngiiig to V. S. Pipe, shall be vest •' in N'cw Pipe; and all property, rights, 
privileges, powers nnd franchises and nil and everj- otJier interest shall be thereafter aa ef̂ cctu,̂ lly 
the property of New Pipe as they were Jif U. S. Kpe, and the title to any real estate vested by deed 
or otherwise in U. S. Pipe shaU not revert or be Fn any way impaired by reason of the niergcr 
herein provided for, provided that all rights o£ crcditnm and all liens upon properly ot U. S. Pipe 
thnll be preserved uninipnired, and all debts, liabilities and duties of U, S. Pipn Bhall upon tbe Effec­
tive Date of the merger attach to New Pipe, and may be enforced against it to the same extent ns if 
BUch debts, liabilities and duties had been incurred or contracted by it. 

StCT«>̂ • 7. .?upplfnicnfrtrii Aclinn.- "it at any time after the Effective Date of the merger 
New l>ipc shall con.iider or be ad%-iscd that any further conveyances, agreements, docomeata, instru­
ments and assurances in law or any other things are necessary or desirable to vest, perfect, confirm 
or record'in New Pipe the title to any property, rights, privileges, powers and franchisej of 0. S. 
Pipe, or othervv'ij.i w CAny out the provisions of tliis Agrc-nriienl, the proper ulitutoni uud oflicvru 
of U. S. Pipe Inst in office shall execute and deliver, upon New Pipe's request, any end all proper 
corivcyances, agreements, documents, instruments and assurances in law, and do all things necessarj' 
or proper to vest, perfect or confirra title to such property, rights, privileges, powers and franchises 
in New I'ijie, nnd othcn.viso to carry out the provisiotis of tliis Agreement of Iferger. 

SiXTTios S. Effective Bale of Merger. Tbe Con-ititueiit Corjioralions shall cause a counterpart 
of this Agreement of Merger to be filed iu the office of the Soctetury of State of the State of Dtla-
woi'e und to be recoided as required by the General Corporation Law of the State of Delaware and 
shall cause a certificate of merger \rith respect hereto to be filed in the office of ih" Secretary of 
State of the Stale of New Jersey us required by tlie New Jersey Business Corporation Act. The 
mei'ger provided for in this .Agreement of Merger shall bcwuic effective at the beginning of the day 
(herein called tlie "Effeclivr. Date" of the merger) next following tbe day that the later of such filing 
with the Secretary of Stuto of Delaware and audi filing with the Secretary of State of New Jersey 
sholl have been completed. 

u. 

H' 
•i 'If: 
i b 

^ -V-

SECTION 9. Covaiantt. From and after the date hereof and until the Effective Date of the 
merger, neither New Pipe nor U. S. Pipe shall issue n- sell, or issue rights, warranls or options to 
subooribo to, any shares of onj' capital stock or Neiv Preferred Stock. 

SECTION 10. .Ipproroi and FHingt, After adoption ot a resolution by the Board o ' Dircctora of 
each of the Constituent Corporations approving this Agreement of Merger, this Agreement of Jferger 
ahall be.submitted to Wolter, as solo stockholder of NeiT Pipe, for its consent, approval and adoption, 
pursuant to the General Corporation Law of Ibe State of Delaware, and lo a vote of the stocUiolders 
of U. S. Pipe for their appiroval and adoption at a meeting thereof held upon notice in accordance 
with law.- If the merger sholl be so consented to, approved nnd adopted by Walter, as sole stock-
bolder of New Kpe, and so approved and adopted by the affirmative vote of not less than two-thirds 
of the votes east at such meeting by the holders of the ontstanding shared ot U. S. Pipe, the officers 
of tlie Constituent Corporations, subject to the provisions of Section 11 hereof, shall take all steps 
necessary iii order to rnako effective the merger of U. S. Pipe into New Pipe provided for in thia 
Agreement of Merger. 
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SECTIOM 11. Tirminatioit. At eny tinio pi;ior to tie EfTectlva Date of the merjfer thia Agrccmcnlj^^" 
o! Meigec may be terminated by either of the parties hereto by written notice to the othcf part,? 
in the event the Agreement and P.lja of Rcorganiuitlon among New Pipe, U, S. Pipe and WjJter ii, 
teHainatcd pursuant to and in accordcnee vritb the term* of said Agreement and Plan of Kcorgai*;. : 
•tation and therenpon this Agreement of Merger shaU become void and ot no effect 

Sicrros 12. .4niesJrn«if. U, S. Pipe and New Pipe way, by mutual wUen agwemeut. ap­
proved by their fespcctive Boards of Directota, emend this yVgrecment of Merger from time w time 
prior to tbe Ftfeclive Data of tho merger to the extent pci-mitted by law. 

SECTION 13. Counterpartt. This Agrseiceut way be executed in any nunibcr of counterpart*, 
each of which shall bo deemed an originat and all of which together shall consiitute one and the samo 
instrument. 

IK WiT.sEss WHEMJOI', each of the Constitneat Orporations has cauired this Agreement to be 
signed by B majority of the members o£ ito Board of Director* and its corporate aeal to be hereunto 
aSicd and attested as of the data fint above written. 

A majority of Ihe Directors of New Pipe Corporation. 

(CORPOIUTE SsuJ) 

ATTEST: 

u.: 

• i 
• I 
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.^../ii^.^'r:^ 
h yyi-'^ 
v.^^:!i^;:)ri^x:::::::: 

o - / / - ' / > . /P. ' I Q,.-.,4.v.-....$-„..^.tT.^-V'^ , ^ 

. ^ ^ ^ ^ 4 . - * ^ ^ . , 

A niajerity of the Diroetois of United State. Pipe ond h'oundry Company. 

(ConrORATT: SEAL.) 

AYIKST; 

eentary 

i s WiTSiss WilKRSor, the foregoing Agreement of Merger, duly adopted by each of the Coiutitu-

((30BP0RAJB SEAi) 

AVTIBS 
y " 

NEW PIPE CORPORATION 

By .•:: :HSA-^. 

,. ,̂  .--'.^/.^Ci-cC^^fe.^rrf-rr^--' 

Prttidsttt 

Setrsfary 

(CtiarcaATE SKAL) 

UNITED STATES PIPE AND FOUNDRY 
COMPAQ 

By -<:iK'.w!.•-.i>.<:(.: 

Freiidmi 

A^.^/^^rY^Jr:^. 
BeiTsUtiy 

L. 

r-

MWPS010099 
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STATE or ,F lor ida 1 

Covjrrr HillBboroughJ ' ' _^ 

BE IT REMBllBBllED Uiat o&»i:his-"?.<'-.th day ofW^'.-^'.''.'^^.'/ISBS, personally came before mc 
J. W. Walter, President of New Pipo'Corporation, a .yciaware corporation a,̂ d one o£ the Omti-
tuenf Corpomlions ftamcd in and which exccnted the foregoing AgTccmcnl and Plan of Merger, 
known to me personally lo be snch, and acknowledged the said Agreement and Plan of Jferger to be 
hiu ou-n act and deed.'and the act, deed and agreement of said corporation; that the signatures of 
oaid President and ot the Secretary of soid corporation are in Ihe proper handwriting of said Pi-«s-
idcnt and Sccrctarj-; and that the seal aflJsed to said Agrccn^cnt and Plan of Merger is tbe common 
or corporate seal of said corporation. 

GIVEN under my hand and seal of office tbe day and year aforesaid. 

(bfoTABiAJ. S E A L ) 

. /M^^^-r?r<-^^&>^~ 
Kotary Pii!>!ic 

STATS or Flor.ldft 
• BS. 

BE JT HEMEilBHRED that on tbis-^^rth day oi7r!':-Y:'.^.\':'/l%% personally came before mc 
R. E. Garrett, President of United States Pipe and-Toundry Company, s New Jersey corporation 
and one Of the CoiisUtucot Corporations named in and which exec îtcd the foregoing Agreement and 
Plan of itorgcr, knoT\Ti to me personally to be such, and acknowledged the said Agreement ana Plan 
of Jferger to be his on-n act and deed, and the act, deed and agreement of said corporatioa; that the 
pignotures of said President and of the Secretarj- of said corporation arc in the proper handwriting 
of said President and Secretary; and that the seal affixed to said Agreement and Plan of irevgcr is 
tic common or corporate seal of said corporation. 

.. ••..,GIVEN under my hand and seal of office the day and year aforesaid. 

'.''{SloxAiiiAi, SEAL) 

^.&i^:d£aA^^^C'^. 
Hatar^-lhMic 

t : • • l ; : : • ^ . : ^ ; • 

jlyC.."..^;'-.- . 
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1 IN WITNESS WHEREOF, t h e p a r t i e s t o t h i s agreement, 

i pursuant; t o t h e approval sad a u t h o r i t y duly given by r e s o l u t i o n s 

: adopted by t h e i r r e s p e c t i v e boards of d i r e c t o r s have caused 

-.• t h e s e p r e s e n t s t o t e executed by the Pres iden t and a t t e s t e d 

by t h e S e c r e t a r y of United S ta te s Pipe and Foundry Company 

., w i t h t he c o i ^ r a t e Seal a f f i x e d , and by t h e Vice P res iden t —=-• 

.> • and a t t e s t e d by t h e S ^ r e t a r y o£ r̂ew Pipe Corporat ion w i t h "*' 

'( • ' . • . . 

1 the corporate seal affixed. 

1 . M y • • 
) ^ i $ B B ^ S N ^ PIPE CORPOEATION 
"i '•^:.-'i>''^.'':.^/.\ 
'\ •••^jS^^ij'tatie S e a l l < & x ^ ^ 
•• / ^ ^ • ' ^ -* \ ' ', -

5 ^SEAliy / ^ B y ^ _ \ 

'A ••;;"•• >r ip ' : -^P ' : UNITED STATES PIPE AND FOUNDRY COMPANY 

I ^ f ^ i r ^ ? i J 4 t e S e a l ] 

I '': '̂6'U.y' pres ide r e s iden t 
'''.*"," 
.• 'XTTEST; 

^ =̂ = -p' 
Secret:? 

n 
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CEKttFICATE OF SECBBIARY 
OF NEW PIPE CORPORATION 

The undersigned, A, F. Saraw, Secretary of New Pipe 

Corporation, a Delaware corporaticm, the surviving corporation 

ienttoned in 'the trithln Agreement and Plan of Merger, on 

behalf of said corporaticm, cer t i f ies as follows: 

The tvdthin Agreement and Plan of Merger has been conseiated 

to in writing by th'^rSoIe stcJckholder of New Pipe Corporation'/*: 

IN mTNESS WHEREOF, the undersigned hereby cer t i f ies to • 

the foregoing under t±e corporate seal of New Pipe Corporation. 

A, F; Saraw, Secretery of 
pal] :' / Î ew Pipe Corporation 

''/"iiiii'iii^"'" 

CERTIFICATE OF SECRETARY 
OF UNITEP STATES PIPE AND FOUHDRY COiffASY 

The undersigned. Ban L. Saltsman, 'Jr,, Secretary of United 

States Pipe and Foundry Company, a New Jersey torporatlon, one 

of the corporations mentioned in the within Agreeaent and Plan 

of Merger, on behalf of said corporation certifies as follows: . 

The Hi!:hin Agreement and Plan of Merger has been submitted 

to the stockholders of United States Pipe and Foundry Company 

3 at a meeting the.reof duly called and held, in accordance with 

J the provisions- o£ the General Corporation Law of New Jersey 

\ on the 5th day of June, 1969, and at said meeting at which 

,] a quorum was present and acting throughout said Agreement and 

'j Plan, of Merger was considered and a vote by 'ballot in person 

! or by proxy taken for the adoption or rejection of said Agreement 

K 
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£md Plan of Herger and of the 3,700,^19 shares of the issued 

and outstanding stock of said corporation each enti t led to one 

vote at said meeting, 3,061,060 shares were voted for 

the adopticn of said Agreement and Plan o£ Merger and 

' Shares were voted for i t s rejection and 

inasmuch as over t^Jo-thirds of the vote^t cast were for i t s 

adoption, said Agreement and Plan of Merger was .thereby duly _ 

adopted by the stockholders of United States Pipe and Foundry 

Company pursuant to the General Corporation Law of New Jersey. 

IN WITNESS TfflEREOF, the imdersigned hereby cer t i f ies to 

the foregoing under the corporate seal of United StatiiS Pipe 

and Foimdry Company, 

(.:;{': <pti-i\ 

^ ; ; c i ^ 

•! -'c.̂ '':" £^e5fIi*J'S-.\ l i i i t e d S t a t e s Pipe and Foundry Company 

.'•00 X .-
EXECUTION 

The foregoing Agreement 3nd Plan of Merger, having been 

duly entered into and signed by New Pipe Corporation, a Delaware 

'i corporation, and haying heett duly entered into and signed by 

United States Pipe and Foundry Company, a New Jersey corporation, 

and having been duly adopted by the stockholders of each of 

such corporations, all in accordance with tha provisions of the 

General Corporation Law of the State of Belaware and the provisions 

of the General Corporation Law of New Jersey, respectively, 

the Vice President of Hew Pipe Corporation and the President 

of United States Pipe and Foundry Company do now hereby execute 

-M. i -iS' 
^ 

MWPS010103 
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i i; 

':j j; sola ^^si!ii&^Si eeS '?«i-ii« 02 ?fa^?c'S Bsiir:? Siis csspwatei sasas • • . 
i' I . o^ feSsete ssssoselTO '.rasyas-axteia ?iP ;w.,'aissl«:? oiS -SuV 'disasSivifa 

.i ij 8tsS sfei'ik'is'/ljfefS. oS iKâ So a3 ff^ tf.ar.i?aoetve) acS, <S&*3 oaS 

.; i , " s g s s s a a * o2 «fi«ii oi? naid cor^o-JiniiiSfis, cn Eaia 2313i i5ay 

'I I •-qS-Si-^cn.i.f i5o9, • _=r'̂  .' - • 

'i • • |--::y>; . -= - agS KtKi S::5®Si?SE3 -^ -• 

: '• •'-^•^3&25WKaW 3s;t?.) •>7 • . ^ •. 

ii '^' t̂ -P .̂'-- uaxKs s^sRS pt?3 Aso rscasgi: e s s ^ ; 

^ 'I 

'S i- COb'STY 0? KSSH2 ) 
4 :; 
1 

'.; ; BS IS asSBSasSSJ? t5ia£ aa fcbia 26£h day of a^jasS, 

j 'I 196?, p^nrsMtally cans ig&sa tB'j, a Sssasy PultUc l a aad 

:] •• &>y tfca C(?isa£7 eaa 3fcat9 a&'j;3iflaidt J . 3 . a>aBS»X» 91«o 

J i ' 

.•; Stota of SaliSTOSrOs atsj 5JO «Jaly (Ksaicutad said agswaaat ©2 

3 inargar to &a hta ace osd <2a«i osfil fclw act aed (36«il e2 aald . 

•i corporation end tha 2ait^ B5at«d i&aEaJn ays t m e j isnd shgS 

'3 

^ by th« Secretary of said coryoK-iSioa la tho ajosoa o? 
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• l l • • • 
il 

\ .'eo;^3Si5&3 scaS. -9S oslsJ cs>ityoK.a£Son, 

01 

•ffi:̂  3esS.'s2 oSffca tSsa itV a'id ?«»? afiov^aaM, 
. ' I ' 

C^<-\i'-iyi\-.-'-:' 

' . l - y ' ^ o " - ' . - • ' , ' • ' •-••» • 

•.•.rt5Vi';-.-'':v 

'-'';'''.̂ 'r'-"fi3>sc-55; OS" s s a s j ) 

BS XS 53SgSGgai?i> sdMS oti tiaifl SSsh day o i A'jgffiStt, 

1SS*93 peBrasasli/ easi9'l«3S;M:a as , a Notory Foblic i a cstS £cs 

Stawi a 2 Kew ff^a^y, as^J feo cSaly (sssoaeed Sisl^ ug-'=i«s3as of '• 

!' 5^ .̂-33:; EMSSCSS'SSO avtd &'£c3^vlî !i§aA She paid as«r=«t;f- o2 SQS-

i; «j-fs>sc£ioa QHd sha eacSs (s^afiad ehs2o2.a ax's tM«; a!i-t! 

.. I KJiar £h« saai aSSUwJ Ss t'.'iid asaoi?t.-^t c»e BOEgasr 3S<3 
't 
ij acsisa'ted by iHa Soaraeasy o5 said csssw?«Cl»a la tu-ia 

jj cc-Kstja Off cosfjo^afca seal o.? said .caajorotlcn. 

•.r.vii:- aail saal iif office tfta Asy aad y<as a&rosatiil. 

':.. V:'̂ -'.v-\" -. .;? /<•> y 

. ; : : - . ' \ 1 ' l l ^ • ; " • •• 

• - ' ' s •.•:ii^' .•• - • 

^FtORENCE C, KUR^JMM 
.'' A I^ftr? I43> of t ^ ^ T s y 

» ^ 
' V 
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Certifioate ol Agreement of Merger of the "OKTrED STATES PIPE AKD FOUHIHr C(S5PAlff"̂  

! a corporation orgardzed and exi£ftir.s under the lav3 of the State of New Jersey, 

'. i merging; idth and Into the "HEW PIPE CORPOMriON", 

a corporation organizsd and existing urJer the laws of the'State of Delaware, 

under the name of "DlflTED STATES PIPE AHD KimtDKY COMPANT, 

' sa received and filed in thia office the 29th day of Aiigtst, 

j A.D. 1965>. a t 10:J*5 o'clock A.M.J 

And I do hereby furthei' certify that the aforesaid Corporation shall 

be governed by the laws of the State of Delaware. 

MWPS010106 
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ic« of ^ecre tar^ of ^ i n t e 

r, MICHAEL. HARKIMS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF U.S. PIPE HOLDINGS 

CORPORATION FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF MAY, 

A.D. 1988, AT 10:01 O'CLOCK A.M. 

AUTHENTICATION: 

DATE: 

f : . ' ' ' ' 

,o'̂  7 2 8 1 8 7 0 0 1 

rlftins, Sccre la ry o f S l a t e 

; 1 7 7 4 2 4 4 

07/05/1988 

mmm^^m'm^^^^^ 
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

U . S . P I P E HOLDINGS CORPORATION 

A * * * * 

Pursuant! to Section 242 of the General 
Corporation Law of the State of Delaware 

U.S Pipe Holdings Corporation, a corporation 

organized and existing under and by virtue of the General 

Corporation Law of the State of Delaware (hereinafter called 

the "Corporation"), DOES HEREBY CERTIFY that: 

FIRST: Article Z of the Certificate of 

Incorporation of the Corporation be, and it hereby is, 

amended to read ^ s follows: 

"1. The name of the Corporation is United 
States Pipe and Foundry Company." 

SECOND: The iime'ndKient was duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

?K? ^ ^i^ikfi&kaaC mM^mmMM 
IVIWPS010108 
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I N VIITNESS WHEREOF, U . S . P i p e H o l d i n g s C o r p o r a t i o n 

h a s c a u s e d t h i s C e r t i f i c a t e t o b e s i g n e d by E . J . M i z e , J r . 

i t s V i c e P r e s i d e n t - F i n a n c e a n d T r e a s u r e r , a n d a t t e s t e d b y 

J o s e p h W. S p r a n s y , i t s A s s i s t a n t S e c r e t a r y t h i s 1 7 t h d a y o f 

May, 1 9 8 8 . 

U . S . PIPE HOLDINGS 
CORPOPJvTION 

v i c e P r e s i d e n t -
F i n a n c e a n d T r e a s u r e r 

J o s e p h y . S p r a n s y Q 
A s s i s t a n t S e c r e t a r y 

F: 4: 0 8: 5: 

I D E N r i F I C A T I O N 
• ^ I ' i ' i T r ' S " 

Urc 12 8 10 AH'90 
SARAH P. DE FRIESE 

RCGISTER 
HAMILTON COUNTY 

STATE OF TENNESSEE 

MWPS010109 
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State of Delazvare 

Office of the Secretary of State 

3ooK468lpA:i272 
PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "U.S. PIPE HOLDINGS 

CORPORATION", CHANGING ITS NAME FROM "U.S. PIPE HOLDINGS 

CORPORATION" TO "UNITED STATES PIPE AND FOUNDRV COMPANY", FILED 

IN THIS OFFICE ON THE EIGHTEENTH DAY OF MAY, A.D. 198S, AT 10:01 

O'CLOCK A.M.^ '. - ~' . 

^^#7^/ 

2137000 8100 

9 6 0 1 3 0 7 1 8 

EtiTuard J. Frccl, Sccretnri/ of State 

AUTHENTICATION: 

DATE: 
7 9 3 4 5 3 9 

0 5 - 0 6 - 9 6 

i 

i 
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CERTIFICATE OF .î MENDMENT 

OF 

CERTIFICATE OP INCORPOPATION 

U.S. PIPE HOLDINGS CORPORATION 

Pursuant to Section 242 of the General 
Corporation Law of the State of Delaware 

U.S Pipe Holdings Corporation, a corporation 

organized and existing under and by virtue of the General 

Corporation Law of the State of Delaware (hereinafter called 

the "Corporation") , DOSS HEREBY CERTIFY that:: 

FIRST: Article 1 of the Certificate of 

Incorporation of the Corporation be, and it hereby is, 

amended to read as follows: 

"1. The name of the Corporation is United 
States Pipe and Foundry Company." 

SECOND: The amendment was duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

"^mbSsS^M^^&^^im^itm 
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IN WITNESS WHEREOF, U.S. Pipe Holdings Corporation 

has caused this Certificate to be signed by E.J. Mize, Jr. 

its Vice President-Finance and Treasurer, and attested by 

Joseph W..Spransy, its Assistant Secretary this 17th day of 

May, 1988. 

U.S. PIPE HOLDINGS 
CORPORATION 

M 

BY 
E . J . Mi'ze, J r . / / i > 
V i c e P r e s i d e n t -
F i n a n c e and T r e a s u r e r 

3 2 7 78 3 
PAMcL. . -T 

HE. ; ; ; : :.-:.• "̂  

'BnflVIH Pf) 1 23 *»5.c-: 
- ^ • J 2 0 } t . ~ ^ . ' j ^ ^ ^ j ^ 

:C;'T. :^ l ^ ^ - ^ ' O ' f 
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PURCHASE AGREEMENT 

BY AND AMONG 

MUELLER WATER PRODUCTS, INC, 
As Parent, 

MUELLER GROUP, LLC 
As Seller, 

and 

USP HOLDINGS INC, 
As the Purchaser, 

D.ATED AS OF MARCH 7, 2012 

Execution Version 

1 of99 
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PURCHASE AGREEMENT 

THIS PURCHASE AGREEMENT, dated as of March 7, 2012 (the "Agreement"), is made and entered into by and among (i) 
LISP Holdings Inc., a Delaware corporation ("Purchaser"), (ii) Mueller Group, LLC, a Delaware limited liability company 
("Seller"), and (iii) Mueller Water Products, Inc., a Delaware corporation ("Parent"). Purchaser, Seller and Parent are sometimes 
individually referred to herein as a "Party" or collectively as llie "Parties." 

W I T N E S S E T H : 

WHEREAS, Seller is the beneficial and record owner of (i) one thousand (1,000) membership interests in United States 
Pipe and Foimdry Company, LLC, an Alabama limited liability company ("U.S. Pipe"), representing all of the outstanding 
membership interests in U.S. Pipe (the "U.S. Pipe Units"), and (ii) one (1) membership interest in Fast Fabricators, LLC, a Delaware 
limited liability company ("Fast Fabricators" and, together with U.S. Pipe, each a "Company" and together, the "Companies"), 
representing all of the outstanding membership interests in Fast Fabricators (the "Fabricator Units" and, together with the U.S. Pipe 
Units, the "Company Units"): 

WHEREAS, Seller desires to sell, transfer and deliver to Purchaser, and Purchaser desires to purchase, acquire and assume, 
from Seller, all of Seller's right, title and interest in the Company Units, free and clear of all Encumbrances; 

WHEREAS, Seller desires to effect the Restructuring, as more fully described herein, to tlie extent practicable, prior to the 
Closing, which Restructuring shall be on terms and conditions reasonably acceptable to Purchaser; and 

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with, 
and establish various conditions precedent to, the consuiTunation of the transactions contemplated by tliis Agreement, all as more fully 
set forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants, 
agi'eements and conditions hereinafter set forth, and intending to be legally bound hereby, the Parties agiee as follows: 

ARTICLE I 
DEFINITIONS 

I.I Definitions. Capitalized terms used in this Agreement shall have the meanings specified in E.xliibit A or elsewhere in 
this Agreement. 

ARTICLE n 
SALE AND PURCHASE OF E Q U m ' 

2.1 Sale and Purchase of Company Units. Subject to the terms and condifions herein set forth, at the Closing. Seller will 
sell, assign, convey, transfer and deliver to Purchaser, free and clear of any Encumbrances, and Purchaser will purchase and accept 
fiom Seller, all of the issued and outstanding Company Units (the "Sale"). 

2.2 Closing. The closing of the Sale (the "Closing") shall be held at the offices of Bryan Cave LLP, 1201 West Peachtree 
Street, Atlanta, Georgia, 30309 at a time and date to be specified by the Parties, which shall be no later than the Third Business Day 
after the satisfaction or waiver of the conditions set forth in Article VI (other than conditions which by their nature may only be 
satisfied at the Closing), or at such other time and location as the Parties shall otherwise agree (the date on which the Closing takes 
place is herein referred to as the "Closing Date"). The Closing shall be deemed to occur at 12:01 a.m. Atlanta, Georgia time on the 
Closing Date. 

2.3 Pui'chase Price: Payment Instructions. 

(a) For purposes of this Agreement, the term "Purchase Price" means the amount equal to Eiglity Nine 
Million Eiglit Hundred Thousand Dollars ($89,800,000), as adjusted as provided herein. 

(b) On the Closing Date, Purchaser shall deliver to Seller an amoiuit equal to (i) Eighty Nine Million Eight 
Hundred Thousand Dollars ($89,800,000), plus (ii) the amount, if any, by wliich the Estimated Net Working Capital is greater than the 
Net Working Capital Target, minus (iii) the amount, if any, by which the Estimated Net Working Capital is less than the Net Working 
Capital Target, minus (iv) the amount, if any, by which the Estimated Net Indebtedness is greater than the Net Indebtedness Target, 
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plus (v) the amount, if any, by which the amount of the Estimated Net Indebtedness is less than the Net 
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Indebtedness Target. 

(c) All payinents from Piuchaser to Seller made pursuant to tliis Agreement or any other Ancillary 
Agreement shall be made in U.S. dollars by wire transfer of immediately available funds to the bank account(s) identified in writing 
by Parent; provided, however, that Seller may, by written notice delivered to Purchaser at least three (3) Business Days prior to the 
applicable payment date, direct Purchaser to wire transfer any payment to a different account as set forth in such written notice. 

2.4 Puichase Price: Adjustments. The Purchase Price shall be subject to adjustment as set forth below, and all references 
in this Agreement to the Purchase Price shall be deemed to be the Purchase Price as adjusted pursuant to this Secfion 2.4. 

(a) Net Working Capital Adjustment. 

(i) Parent will prepare or cause to be prepared in good faith and delivered to Purchaser not later 
than three (3) Business Days prior to the Closing Date, an estimated combined balance sheet of the Companies prepared in 
accordance with the Accounting Principles, as of the Closing (the "Estimated Closing Balance Sheet"), together with a written 
statement setting forth in reasonable detail its good faith estimate of Net Working Capital (the "Estimated Net Working Capital") and 
Net hidebtedness (the "Estimated Net Indebtedness") as of the Closing using the appropriate data from the Estimated Closing Balance 
Sheet (the "Estimated Closing Statement"). 

(ii) If the Estimated Net Working Capital is less than the Net Working Capital Target, then the 
Puichase Price shall be reduced dollar-for-dollar by the amoiuit of such difference, and if the Estimated Net Working Capital is 
greater than the Net Working Capital Target, then the Purchase Price shall be increased dollar-for-dollar by the amount of such 
difference. 

(iii) If Net Working Capital, as finally determined pursuant to this Section 2.4. is less than the 
Estimated Net Working Capital, then the Purchase Price shall be reduced dollar-for-dollar by the amount of such difference. If Net 
Working Capital, as finally determined piusuant to this Section 2.4, is greater than the Estimated Net Working Capital, then the 
Piuxhase Price shall be increased dollar-for-dollar by the amount of stich difference. 

(b) Net Indebtedness Adjustment. 

(i) If the Estimated Net Indebtedness is less than the Net Indebtedness Target, then the Purchase 
Price shall be increased dollar-for-dollar by the amount of such difference, and if the Estimated Net Indebtedness is gieater than the 
Net Indebtedness Target, then the Purchase Price shall be reduced dollar-for-dollar by the amount of such difference. 

(ii) If Net Indebtedness, as finally determined pursuant to this Section 2.4, is greater than 
Estimated Net Indebtedness, then the Purchase Price shall be reduced dollar-for-dollar by the amount of such difference. If Net 
Indebtedness, as finally determined pursuant to tliis Section 2.4. is less than Estimated Net Indebtedness, then the Purchase Price shall 
be increased dollar-for-dollar by the amount of such difference. 

(c) Closing Balance Sheet: Schedule of Adjustments. The determination of the adjustments, if any, required 
to be made to the Piu-chase Price pursuant to clauses (a) and (b) of this Section 2.4 shall be made pursuant to the following 
provisions: 

(i) As promptly as practical, but in no event more than si.xty (60) days after the Closing Date, 
Purchaser shall prepare or catise to be prepared a combined balance sheet of the Conpanies as of immediately prior to the Closing 
(the "Closing Balance Sheet"), as well as a calcularion of Net Working Capital and Net Indebtedness, and deliver to Parent the 
Closing Balance Sheet, as well as calculations of Net Working Capital, Net Indebtedness and the adjustments, if any, required to be 
made to the Ptuxhase Price pursuant to clauses (a) and (b) of this Section 2.4 (the "Schedule of Adjustments"). The Schedule of 
Adjustments shall be accompanied by reasonable supporting documentafion containing reasonable detail as to the components or 
calculations of Net Working Capital, Net Indebtedness and Transaction Expenses. The Closing Balance Sheet shall be prepared in 
accordance with the Accounting Principles. The Parties agree that any proposed adjustments to the Estimated Net Working Capital or 
the Estimated Net Indebtedness will not involve changes in or challenges to the accounfing methodologies, policies or procedures that 
were made in accordance with the Accounting Principles. 

(ii) During the thirty- (30) day period following the delivery by Purchaser of the Closing Balance 
Sheet, as well as the calculations of Net Working Capital, Net Indebtedness and the Schedule of Adj ustments. Parent and its advisors 
may review the Closing Balance Sheet and such supporting docuinentafion and shall have reasonable access during normal business 
hours to Purchaser's and the Companies' personnel as may be reasonably necessary to permit Parent and its advisors to review in 
detail the inanner in which the Closing Balance Sheet and the calculafions of Net Working Capital and Net 
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Indebtedness were prepared. If Purchaser fails to provide Parent the Closing Balance Sheet or Schedule of Adjustments, if any, within 
sixty (60) days after the Closing Date, the Estimated Closing Balance Sheet and the Estimated Closing Statement shall be final and 
binding on the Parties. Piuchaser and Parent shall, and shall cause the Companies, as well as their respective advisors, to reasonably 
cooperate with one another in facilitating the preparation of the Closing Balance Sheet and its review. Upon completion of such 
review. Parent shall give any comments or objections it has with respect to the Closing Balance Sheet and the calculations of Net 
Working Capital and Net Indebtedness to Purchaser in writing witliin such tliirty (30) day period (the "Objection Letter"). Puichaser 
and Parent shall use their reasonable best efforts to resolve any differences and issues set forth in the Objection Letter. If no Objection 
Letter is delivered or the matters set forth in the Objection Letter are so resolved, then the Closing Balance Sheet, as adjusted for any 
changes as are agreed by Parent and Purchaser, shall be final and binding on the Parties. If the matters raised in the Objection Letter 
cannot be resolved between Puichaser and Parent within fifteen (15) days of delivery of the Objection Letter, the question or 
questions in dispute shall then be submitted within an additional ten (10) days to an accoiuiting firm of recognized standing mutually 
agreeable to Parent and Purchaser (other than Parent's auditors and Puixhaser's auditors) (the "Independent Auditor"), the decision of 
which as to such question or questions in dispute shall be final and binding on the Parties. The Independent Auditor shall be instructed 
to resolve solely the question or questions in dispute within thirty (30) days of submission. Each Party shall cooperate with and assist 
the Independent Auditor in its determination, including by making available and granting reasonable access to records and employees. 
The fees of Purchaser and the Companies' advisors incurred in connection with the preparation of the Closing Balance Sheet, as well 
as the calculation of Net Working Capital, Net Indebtedness and the Schedule of Adjustments, shall be borne by Purchaser, and the 
fees of Parent's advisors incurred in connection with its review of the Closing Balance Sheet, as well as the calculation of Net 
Working Capital, Net Indebtedness and the Schedule of Adjustments, shall be borne by Parent. The cost of the hidependent Auditor 
shall be paid by the Party whose aggregate esfimate of the disputed amoiuit or amounts, as the case may be, differs most greatly fi-om 
the determination of the Independent Auditor. If the Parties' aggregate esfimates of the disputed amount or amounts differ equally from 
the determination of the Independent Auditor, the cost of the Independent Auditor shall be borne equally by the Parties. 

(iii) If it is determined pursuant to this clause (c) that the Purchase Price paid at the Closing is 
less than the Puichase Price as adjusted pursuant to clauses (a) and (b) of this Section 2.4. Purchaser shall remit such difference to 
Seller. 

(iv) If it is determined pursuant to this clause (c) that the Purchase Price paid at the Closing is 
greater than the Purchase Price as adjusted puisuant to clauses (a) and (b) of this Section 2.4. Seller shall remit such difference to 
Purchaser. 

(v) Any cash payment to be made as a result of adjustments made in accordance with clauses (a) 
and (b) shall be paid witliin five (5) Business Days of the final determination of such adjustments by wire h-ansfer of immediately 
available fluids. Any such payment shall be made to such account or accounts as may be designated in writing by the Party entitled to 
such payment at least two (2) Business Days prior to the date that such payment is to be made. 

2.5 Piu'chase Price Allocation. 

(a) Seller and Purchaser agree that (i) the sale and pui'chase of the Company Units shall be treated for U.S. 
federal and state income Tax piu-poses as the sale and purchase of all the assets of U.S. Pipe and Fast Fabricators and (ii) the 
Piu-chase Price, adjusted in accordance with this Agreement and modified to the extent required for U.S. federal income Tax 
piuposes, shall be allocated among the assets of U.S. Pipe and Fast Fabricators for all Tax piuposes in a manner consistent with 
Section 1060 of the Code and the Treasiu-y Regulafions promulgated thereiuider. No later than ninety (90) days after the Closing Date, 
Purchaser shall deliver to Seller a prepared Form 8594 and any required exiiibits thereto (the "Asset Acquisition Statement) 
allocating the Piu-chase Price (as adjusted and modified) among the assets of U.S. Pipe and Fast Fabricators in a inanner consistent 
with tliis Secfion 2.5 and any Purchase Price allocation tliat is agreed upon at Closing, which shall be subject to the reasonable 
approval of Seller. 

(b) Seller shall have a period of fifteen (15) Business Days after the delivery of the Asset Acquisition 
Statement (the "Response Period") to notify Purchaser of any objections Seller may have to the allocations set forth therein (an 
"Objection Notice"). Unless Seller timely objects, such Asset Acquisition Statement shall be binding on the Parties without ftirther 
adjustment, absent manifest error. 

(c) If Seller shall raise any objections witliin the Response Period, Piu-chaser and Seller shall use their 
reasonable best efforts to resolve such dispute. If the parties fail to agree within fifteen (15) days after the delivery of the Objection 
Notice, then the disputed items shall be resolved by an Independent Auditor selected pursuant to the procedures set forth in Section 
2.4(b), whose determination shall be final and binding on the Parties, absent manifest error. The Independent Auditor shall resolve the 
dispute within tliirty (30) days after the dispute has been referred to it. The fees and expenses of such Independent Auditor shall be 
borne by Piu-chaser. 

(d) The Asset Acquisition Statement, as finally deterinined, shall be amended by Purchaser and Seller 
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consistent with Section 1060 and other applicable Tax law to reflect any adjustments to the Piuxhase Price hereiuider. For all Tax 
piuposes, Piuchaser and Seller shall report the transactions contemplated by this Agi'cement in a manner consistent with the 
Allocation Schedule as it may be amended from time to time and the terms of this Agreement, and unless otherwise required by Law, 
neither Piu-chaser nor Seller will take any position inconsistent therewith in any Tax Return. Seller and Piuchaser shall provide a 
copy of the filed Form 8594 to the other party, upon request. 

2.6 Reimbursement of Payments. In the event that Seller (and/or any Seller's Affiliates) receive any payment either (i) 
belonging to Piuchaser or the Companies or (ii) inadvertently paid by Puichaser to Seller, Seller (and/or any Seller's Affiliates) shall 
hold such payment in trust for Puixhaser or the Companies, as applicable and remit such payment to Piu-chaser or the Companies, as 
applicable, in the form received within five (5) Business Days of receipt of such payment. In the event that after the Closing Date the 
Companies or Purchaser receive any payment (i) belonging to the Seller or Parent or (ii) inadvertently paid by Seller to Purchaser, 
the Piu-chaser or the Companies, as applicable, shall hold such payment in trust for the Seller or Parent, as applicable and remit such 
payment to Seller or Parent, as applicable, in the form received within five (5) Business Days of receipt of such payment. 

ARTICLE i n 
REPRESENTATIONS AND WARRANTIES OF SELLER AND PARENT 

Except for the representations and warranties of Seller and Parent contained in this Article III (in each case, as 
modified by the (i) specific disclosui-es made (to the e.xtent expressly identified as disclosures relating to the Companies) in Parent's 
most recent annual report on Form 10-K filed with the SEC and any other forms, reports, schedules, regjstiation statements and pro.xy 
statements filed with the SEC fiom November 29, 2011 through the date hereof under the Securities Act or the E.xchange Act, other 
than disclosiu-es referred to in the "Risk Factors" section of such reports; and (ii) disclosiu-e schedules with respect thereto, which 
are attached hereto and made a part hereof (the "Seller Disclosiu-e Schedule")), none of Seller, Parent or any other Person makes any 
other express or implied representarion or warranty (whether oral or written) with respect to Seller, Parent, either Company or any 
other Person or the transactions contenplated by this Agreement, and each of Seller, the Companies and Parent disclaims any other 
representations or warranties, whether made by any of their respecfive Representatives or otherwise expressed or implied. The 
Seller Disclosiux Schedule contains specific reference to the Section of this Article 111 as to wliich the information stated in such 
disclosure relates; provided, however, that the inclusion of any fact or item disclosed in any Section or subsection of the Seller 
Disclosure Schedule shall be deemed disclosed and incorporated in each other Secfion of the Seller Disclosure Schedule where it is 
expressly cross-referenced therein. Piu-chaser acknowledges and agrees that it has not relied on any representations and warranties 
other than tlie express representations and warranties set forth in this Article III. In addition, all representations and warranties of 
Seller and Parent as of the date hereof assiune that the Restructiu-ing has occurred and has been completed in accordance with Section 
5.1(b) of the Seller Disclosure Schedule. Each of Seller and Parent represents and warrants to Purchaser as follows: 

3.1 Organizafion, Standing and Power. 

(a) Parent is a corporation, and Seller is a limited liability company, each of which is duly organized, 
validly existing and in good standing under the Laws of Delaware. Each of Seller and Parent has the power and authority to own, use, 
license, lease and operate its Assets and Properties and to carry on its business as it is now being conducted and is duly qualified, 
licensed or admitted to do business and is in good standing in each jiu-isdiction in which the ownership, use, licensing, leasing or 
operation of its business makes such qualification, licensing or admission necessary, except where the failiu-e to be so qualified 
would not have a Material Adverse Effect. 

(b) Each Company is a limited liability company duly formed, validly existing'and in good standing under 
the laws of the state of its formafion. Each Company has full limited liability company power and authority to own, lease or operate 
its Assets and Properties and to carry on its business as now being conducted. Each Company is duly qualified to transact business 
and is in good standing as a foreign limited liability company in each jiu-isdiction wherein its ownership or leasehold possession of 
property or the conduct of its business requires such qualification, except where the failure to be so qualified would not have a 
Material Adverse Effect on such Company. Complete and correct copies of the Articles of Organization and tlie Operating Agreement 
of U.S. Pipe, each dated as of September 23, 2005 (as may be amended after the date hereof with the prior written consent of 
Pui'chaser, the "U.S. Pipe LLC Agreement"), and the Limited Liability Agreement of Fast Fabricators, dated as ofNovember 23, 2006 
(as may be amended after the date hereof with the prior written consent of Purchaser, the "Fabricators LLC Agreement" and with the 
U.S. Pipe LLC Agreement, the "LLC Agreements"), have been made available to Purchaser. Neither Company is in violation of any of 
the provisions of its respective LLC Agreement that are in effect as of the date hereof 

(c) Neither Company has any Subsidiaries, and neither Company owns (of record or beneficially) any 
capital stock or other equity securities of any other corporation, limited liability company, general or limited pardiership, firm, 
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association or business organization, entity or enterprise. 

3.2 Capitalization and Equity Ownership. 

(a) Parent is the lawftil owner of one hiuidred percent (100%) of the issued and outstanding equity interests 
of Seller. Seller is the lawftil owner of the Company Units, and Seller has good and valid title to the Company Units, fi-ee and clear of 
any and all Encumbrances. Seller's Company Units constitute one hiuidred percent (100%) of the issued and outstanding equity 
interests of each Company, all of which have been duly authorized and validly issued, are fully paid and non-assessable, were issued 
in accordance with the registration or qualification provisions of relevant Laws, or piu-suant to valid exemptions therefrom. Except 
for the Company Units, no other equity or ownership interests of either Company is issued or outstanding and there are no outstanding 
subscriptions, options, warrants, convertible seciuities, commitments or demands of any character, preemptive or otherwise or any 
other riglits whatsoever for the piu-chase or sale of securities with respect to either Company, other than the U.S. Pipe LLC Agreement 
or the Fabricators LLC Agi-eemeiit. E.xcept for the LLC Agreements, there are no voting trust agreements or other contracts, 
agreements or arrangements restricting voting or dividend riglits or transferability with respect to the Company Units or that provide 
for the sale, issuance, piu-chase, redemption or voting of, or dividend rights or transferability with respect to, the Company Units. 
There are no outstanding or authorized stock appreciation, phantom stock or similar rights with respect to either Company. 

(b) Other than tliis Agreement and the Ancillary Agreements, there are no Contracts relating to the issuance, 
sale, voting, redemption, piu-chase or transfer of any Company Units or any other debt or equity securities or ownersliip interests of 
either Company or any other right to participate in the income, equity or the election of managers or officers of either Company. 

3.3 Authority. Each of Parent and Seller has all requisite corporate or limited liability power, as applicable, and authority 
to enter into tliis Agreement and each other Ancillary Agreement to wliich it is a party and to carry out the transactions contemplated 
hereby and thereby and to perform its obligations hereunder and thereiuider. The execution and delivery of this Agi-eement and each 
other Ancillary Agreement to which Parent or Seller is a party, and the consummation of the transactions contemplated hereby and 
thereby, have been duly and validly authorized by all necessary coiporate or limited liability action, as applicable, required on the 
part of Parent or Seller. This Agi'eement has been, and the Ancillary Agreements to which Parent or Seller is a party will be, duly 
executed and delivered by Parent or Seller, as applicable. No other corporate or limited liability act or proceeding on the part of 
Parent or Seller is necessary to authorize this Agreement and each other Ancillary Agreement to wliich Parent or Seller is a party or 
the transactions contemplated hereby and tliereby, and this Agreement and each other Ancillary Agreement to which Parent or Seller 
is a party constittites the valid and legally binding obligations of Parent or Seller, as applicable, and is enforceable ag3inst Parent or 
Seller, as applicable, in accordance with its terms, except as may be limited by bankruptcy, reorganization, insolvency or other 
similar Laws affecting the enforcement of creditors' rights in general and subject to general principles of equity. 

3.4 No Conflicts. Except as listed in Secfion 3.4 of the Seller Disclosure, the execution and delivery by each of Seller and 
Parent of tliis Agreement and the Ancillary Agreements to wliich it is a party, and the consummation by each of Seller and Parent of 
the tt-ansactions contemplated hereby and thereby do not and will not: 

(a) conflict with, or result in any violation of, the Certificate of Incoiporation or bylaws of Parent or the 
articles of organization and operating agi'eement of Seller or either Company (collecfively, the "Charter Documents"); 

(b) assuming compliance with the matters described in Section 5, conflict with, or result in a violation of, 
in any material respect, any Law or Order applicable to Seller, Parent, or either Company; 

(c) assiuiiing compliance with the matters described in Section 3.5 and receipt of consents listed in Section 
3.5 of the Seller Disclosiu-e Schedule, (i) conflict with or result in a material violation or breach of, (ii) constitute a material default 
(or an event that, with or without notice or lapse of time or both, would constittjte a default) luider, (iii) require Seller or Parent to 
obtain any consent, approval or acfion of, make any filing with or give any notice to any Person as a result or under the terms of. (iv) 
materially impair any Company right of or result in or give to any Person any right of termination, cancellation, acceleration or 
modification in or with respect to, (v) result in or give to any Person any additional riglits or enfiflement to increased, additional, 
accelerated or guaranteed payments or performance under, or (vi) result in tlie loss of any material benefit under any of the terms, 
condifions or provisions of, any Material Contract; or 

(d) result in the creation or imposition of (or the obligation to create or impose) any Encumbrance upon the 
Company Units or the business or any of the material Assets and Properties of either Company. 

3.5 No Consents. Except as set forth in Section 3.5 of tlie Seller Disclosure Schedule, no consent, approval, license, 
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order or authorization of, or registration, declaration or filing with, notice to or waiver fiom any Governmental Entity or any other 
Person is required by or with respect to the business or any of the Assets and Properties of either Company or Seller or Parent in 
connection with the execution and delivery of this Agreement or the Ancillary Agreements or the consummation of the transactions 
contemplated hereby or thereby, except for such filings required by the HSR Act. 

3.6 Title to Assets and Properties. Company Units and Rights in Licensed Assets and Properties: Absence of 
Encumbrances. 

(a) Except as set forth in Section 3.6(a) of the Seller Disclosiue Schedule, each Company has good and 
valid title to all of its Assets and Properties (including fee simple title to all Owned Real Property) free and clear of any 
Encumbrances, except for Permitted Encumbrances, and none of the Assets and Properties of either Company is subject to any 
preemptive riglit, or riglit of first refrisal. Except as set forth in Section 3.6(a) of the Seller Disclosiu-e Schedule, each Company has a 
lease, license or other form of authorization to Licensed Assets and Properties that is valid, binding and enforceable in accordance 
with their terms on the Company which is a party thereto and to the Knowledge of Seller, is valid, binding and enforceable on each 
counterparty thereto. Except as listed in Section 3.6(a) of the Seller Disclosiu-e Schedule, all Assets and Properties and Licensed 
Assets and Properties of each Company are in good operating condition and repair, reasonable wear and tear and ordinary 
maintenance requirements excepted, and are suitable and adequate for use in the ordinary coiu-se of the business. Except as set forth in 
Section 3.6(a) of the Seller Disclosiue Schedule, the Assets and Properties currently owned by each Company or the Licensed Assets 
and Properties ciu-rently leased or licensed by each Company are sufficient in order to conduct the Business consistent in all material 
respects with the manner in wliich such Company has conducted its business in the twelve (12) month period preceding the Closing 
Date. 

(b) Section 3.6(b) of the Seller Disclosui-e Schedule contains a true, complete and correct list of all (i) real 
property owned by a Company ("Owned Real Property"), (ii) real property leased by a Company ("Leased Real Property" and 
together with the Owned Real Property, the "Real Property") and (iii) personal property leased by a Company with annual aggregate 
rental payments in excess of $50,000, and each Company has previously made available to Purchaser true, complete and correct 
copies of all documents relating to such leases. E.xcept as set forth in Section 3.6(b) of the Seller Disclosure Schedule, neither 
Company has subleased or otherwise granted to any Person the riglit to use or occupy or piuchase any Real Property. All of the Real 
Property Leases and Personal Property Leases are valid, binding and enforceable in accordance witli their terms on the Company 
which is a party thereto, except as may be limited by bankruptcy, reorganization, insolvency or other similar Laws affecting the 
enforcement of creditors' rights in general and subject to general principles of equity, and to the Knowledge of Seller, is valid, 
binding and enforceable on each counterparty thereto. Neither Company is in default luider any material provision of such lease 
applicable to it, and there has not occurred any event that, either alone or with the giving of notice or lapse of time or both, would 
constitute a default by a Company luider any material provision of a Real Property Lease or a Personal Property Lease. 

(c) There are now in fiill force and effect duly issued certificates of occupancy permitting the Real 
Property and improvements located thereon to be legally used and occupied as the same are now constituted. All of the Real Property 
has permanent rights of access to dedicated public highways. No fact or condition exists which would prohibit or adversely affect the 
ordinary riglits of access to and from the Real Property from and to the existing highways and roads and there is no pending or, to the 
Knowledge of Seller, threatened restriction or denial, governmental or otherwise, upon such ingress and egress. There is not (i) to the 
Knowledge of Seller any claim of adverse possession or prescripfive riglits involving any of the Real Property, (ii) any stt-uctiu-e 
located on any Real Property which encroaches on or over the boundaries of neighboring or adjacent properties, (iii) any structtire of 
any other party which encroaches on or over the boiuidaries of any of such Real Property, or (iv) e.xcept as set forth on Section 3.6(c) 
of the Seller Disclosure Schedule, any structure located on any Real Property that encroaches on or over the boundaries of any 
setback areas or other areas established by applicable local zoning ordinances. Except as set forth in Secfion 3.6(c) of the Seller 
Disclosiu-e Schedule, none of the Real Property is located in a flood plain, flood hazard area, wetland or lakeshore erosion area 
within the meaning of any Law, regulation or ordinance. No public improvements have been commenced and, to tlie Knowledge of 
Seller, none are planned wliich in either case may result in special assessments against or otherwise materially adversely affect any 
Real Property. The Owned Real Property is not subject to any easements, covenants, conditions, restrictions, ordinances or such other 
limitations on title so as to make such Owned Real Property unusable for its current use or the tide uninsurable or unmarketable. 

(d) Since January 1. 2011, neither any Company nor Seller or Parent has received written notice of any, 
and to the Knowledge of Seller, there is not any (i) planned or proposed increase in assessed valuations of any Real Property, (ii) 
Order requiring repair, alteration, or correction of any existing condition affecting any Real Property or the systems or improvements 
thereat, (iii) condition or defect which could give rise to an order of the sort referred to in "(ii)" above, or (iv) luiderground storage 
tanks, or any structural, mechanical, or other defects of material significance affecting any Real Property or the systems or 
improvements thereat (including, but not limited to, inadequacy for normal use of mechanical systems or disposal or water systems at 
or serving the Real Property). No work that has been done or labor or materials that has or have been fiirnished to any Real 
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Property diuing th'e period of six (6) niontlis immediately preceding the date of this Agreement could result in liens being filed against 
any of the Real Property in any such case where payment for such work or materials has not been accrued in the Financial Statements. 

(e) Neither the whole nor any portion of the Real Property or any other assets of Company is subject to any 
Order to be sold or is being condemned, expropriated or otherwise taken by any Government Enfity with or without payment of 
compensation therefor, nor to the Knowledge of Seller, has any such condemnation, expropriation or taking been proposed. 

3.7 Financial Statements and Schedules. 

(a) Parent has made available to Purchaser true, correct and complete copies of the unaudited financial 
statements of each Company, copies of which are attached to Section 3.7(a) of the Seller Disclosure Schedule, which include (i) the 
balance sheet and statement of operations as of and for the twelve (12) month periods ended September 30, 2010 and September 30, 
2011 and (ii) tlie balance sheet (the "Recent Balance Sheef) and statement of operations as of and for the four (4) month period 
ended January 31, 2012 (together, the "Financial Statements"). Except as disclosed in Section 3.7(a) of the Seller Disclosiu-e 
Schedule, the Financial Statements (x) present fairly, in all material respects, in conformity with the Accounting Principles, the 
financial condition of the Companies as at the dates thereof and the results of operations for the respective periods covered thereby, 
subject to (i) the absence of footnote disclosures, and (ii) changes resulting from normal immaterial year-end adjustments. Except as 
set forth in the Financial Statements, none of the companies maintain any "off-balance-sheet arrangement" within the meaning of Item 
303 of Regulation S-K under the Securities Act of 1933 and (y) were compiled from books and records regularly maintained by 
management of the Companies used to prepare the financial statements of the Companies. 

(b) Neither Company has any Liability, loss or obligation of any nature (whether absolute, contingent, or 
otherwise) that would if known to the Company on the Closing Date, in accordance with GAAP be disclosed on a balance sheet 
except for (a) Liabilities included or reflected on the balance sheet dated as of September 30, 2011 (which is included in the 
Financial Statements) or (b) Liabilities or performance obligations arising subsequent to September 30, 2011 in the ordinary coiu-se 
of business consistent with past practice. 

(c) To the Knowledge of Seller, there has been no fraud, whether or not material, that involves management 
or employees of the Companies who have a significant role in the internal control over financial reporfing of the Companies. Neither 
the Companies nor, to the Knowledge of Seller, any banking, financial or otlier outside advisors or independent accoimtants of tlie 
Companies has received any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or 
auditing practices, procedures, methodologies or methods of the Companies or their respective internal accoiuiting controls, including 
any material complaint, allegation, assertion or claim that eitlier Company has engaged in questionable or fraudulent accoiuiting or 
auditing practices. 

3.8 Ordinary Course. Since October 1, 2010 luitil the date of this Agreement, each Company has conducted its business in 
the ordinary coiu-se consistent with past practice and there has not occiu-red any change, event or condition (whether or not covered by 
insiu-ance) that has had or would reasonably be expected to have a Material Adverse Effect on either Company, hi addition, without 
limiting the generality of the foregoing, since October 1, 2010 until the date of this Agreement, and except as set forth in Section 3.8 of 
the Seller Disclosure Schedule, neither Company has: 

(a) e.xcept in the ordinary course of business consistent with past practice, entered into or terminated any 
strategic alliance, joint development or joint marketing Contract; 

(b) authorized, declared, set aside or paid any distributions to any Person on the capital stock of such 
Company otlier than distributions to Seller; 

(c) issued, or agreed to issue, any equity interests in any Company, or options, warrants or other riglits of 
any kind to acquire any such equity interests, whether by piu-chase or conversion or e.xchange of other equity interests or other 
secuiities; 

(d) except in the ordinary coiu-se of business consistent with past practice, (i) entered into any employment 
or consulting contract or commitment (whetiier oral or written), (ii) paid or agreed or made any commitment to pay any discretionary 
or stay bonus, to any Employee or independent contractor of or consultant to a Company, or (iii) adopted, amended, terminated or 
increased benefits imder any Company Plan, in any case that resulted or would reasonably be expected to result in a material expense 
or Liability to a Company; 

(e) made, granted or approved any (i) grant of any equity or equity-related award pertaining to the 
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of a Company or any change in the vesting schedule applicable thereto, or (ii) increase in salary, rate of conimissions, rate of 
consulting fees or other compensation of any current director, officer, or key Employee of a Company (other than annual increases 
consistent with past practices), or made any pension, retirement, profit-sharing, bonus or other employee welfare or benefit pa^nnent 
or contribution, other than payments or contributions required by a Company Plan as in effect on October 1, 2011; 

(f) except in the ordinary course of business consistent with past practice, (i) entered into, amended or 
terminated any Contract between any Company and any shareholder, director or officer of any Company (or with any relative, 
beneficiary, spouse or Affiliate of any such Person); (ii) entered into, amended or terminated any Contract to which any Company is 
(or was) a party; or (iii) released or waived any material claims or riglits under any Material Contract to wliich the Company is (or 
was) a party; 

(g) made or changed any election in respect of any Tax, adopted or changed any accoiuifing method in 
respect of any Tax, entered into any Tax allocation agi-eement. Tax sharing agreement, Tax indemnity agreement or closing agi-eement, 
settlement or compromise of any claim or assessment in respect of any Tax, or consented to any extension or waiver of the limitation 
period applicable to any claim or assessment in respect of any Tax; 

(h) except as reflected in the Financial Statements, made any material change in accoimting policies, 
principles, methods, practices or procedures; 

(i) except in the ordinary coiu-se of business consistent with past practice, borrowed any amount except 
borrowing from Parent, Seller or any bank or other similar financial institutions or otherwise inciu-red any hidebtedness (including 
any Indebtedness of any other Person, the payment of which any Company is responsible or liable, directly or indirectly, as obligor, 
guarantor, siuety or otherwise, either severally or jointly with any other Person, whether contingent or otherwise); 

(j) sold, transferred, or otherwise disposed of any of its Assets and Properties with a fair market value in 
excess of $100,000 individually or $500,000 in the aggregate with regard to a series of siinilar items, other than the sale of inventory 
in the ordinary course of business consistent with past practice; 

(k) except in the ordinary coiu-se of business consistent with past practice, made any capital expenditures 
or commitments in excess of $500,000 individually or $1,000,000 in the aggregate with regard to a series of similar items; 

(1) experienced any damage, destt-uction or loss (whether or not covered by insurance) to any of its Assets 
and Properties or Licensed Assets and Properties in e.xcess of $1,000,000; 

(m) licensed, sold or otherwise transferred any riglits in Company-Owned hitellectual Property to any 
Person; 

(n) except in the ordinary course of business consistent with past practice, made any material change in 
connection with its accoimts payable or accounts receivable terms, policies or procediu-es; 

(o) merged or consolidated with, acquired any interest in or acquired a substantial portion of the assets or 

business of any Person; or 

(p) agreed, whether in writing or otherwise, to take any action described in this Section 3.8. 

3.9 Litigation. 

(a) Except as set forth in Section 3.9(a) of the Seller Disclosure Schedule, there are no, and there have not 
been any since October 1, 2011, material Actions or Proceedings pending or, to the Knowledge of Seller, tlireatened against either 
Company, Seller or Parent or any of their respective. Assets and Properties or the Licensed Assets and Properties. 

(b) Except as set forth in Section 3.9(b) of the Seller Disclosure Schedule, (i) neither Company nor any of 
their respective Assets and Properties is subject to any material Order relating to the conduct of the business of eitlier Company and 
(ii) there is no judgment, decree or Order applicable to Seller, Parent or either Company wliich could reasonably be expected to 
prevent, enjoin, alter or delay any of the transactions contemplated by this Agreement or the Ancillary Agreements. 

3.10 Intellectual Property. 
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E.xcept as set forth in Section 3.10(a) of the Seller Disclosiu-e Schedule, no Action or Proceeding, claim or challenge by any other 
Person to any rights, title or interests, of such Company with respect to such Company-Owned Intellectual Property or any Company-
Licensed Intellectual Property is pending against a Company or has been threatened in writing against a Company that is yet 
uniesolved. 

(b) Each Company possesses rights to the Company-Owned Intellechial Property and the Company-
Licensed Intellectual Property sufficient for the conduct of the respective business of such Company as conducted in the twelve (12) 
month period preceding the Closing Date. Section 3.10(b) of the Seller Disclosure Schedule lists all IP Licenses other than 
commercially available shrink-wrap or click-wrap Software license agreements. 

(c) Except as set forth in Section 3.10(c) of the Seller Disclosiu-e Schedule, to the Knowledge of Seller, (i) 
no other Person has infringed, violated or misappropriated any Company-Owned Intellectual Property; and (ii) neither the 
Company-Owned Intellectual Property nor the conduct of the business of each Conpany as conducted during the twelve (12) month 
period preceding the Closing Date infringe, violate or misappropriate any proprietary Intellectual Property right or any contt-actual 
riglit in Intellectual Property of any other Person. 

(d) E.xcept as set forth in Section 3.10(d) of the Seller Disclosure Schedule, neither Company pays any 
royalties or other consideration for the right to use any Intellectual Property. Neither Company has taken or failed to take any action, 
and to the Seller's Knowledge no other event has occiu-red that could subject any IP License to termination or otherwise cause any 
such IP License not to be in effect as of the Closing Date. Neither Company is presently in material breach, and neither is alleged per 
a written notice of presently being in breach, under any IP License as of the Closing Date. 

(e) Section 3.10(e) of the Seller Disclosure Schedule lists, with respect to the Coinpany-Owned 
Intellecttial Property, all (i) issued Patents and pending Patent applications, (ii) registered Trademarks, trade names and service 
marks; (iii) registered Copyrights; (iv) registered Domain Names; and (v) any other Company-Owned Intellecttial Property that is the 
subject of an application, cerfificate or registration issued by any Governmental Authority in each case listing the jiu-isdictions in 
wliich each has been issued or registered or in which any application for such issuance and registration has been filed. 

(0 Section 3.10(f) of the Seller Disclosuie Schedule lists (i) all material licenses and sublicenses in effect 
as of tlie Closing Date as to which either Company is a party and pursuant to wliich any Person is authorized by a Company to use or 
has obtained some other riglits to any Company-Owned Intellectual Property or Company-Li censed Intellectual Property and (ii) all 
agreements either Company has entered into which prohibits or restricts its use of Company-Owned hitellectual Property. 

(g) E.xcept as set forth in Section 3.10(g) of the Seller Disclosiu-e Schedule, to the Knowledge of Seller, all 
Company-Owned Intellectual Property and all applications, certificates and registrations for all Company-Owned Litellecttial 
Property involving registered Patents, Trademarks, Copyriglits and Domain Names are valid and siibsisfing. Subject to Section 
3.10(g) of tlie Seller Disclosiu-e Schedule, all necessary registrafion, maintenance, renewal fees, annuity fees and taxes due as of the 
Closing Date that are in connection with any such Company-Owned Intellecttial Property registered before any Governmental Entity 
have been paid. 

(h) To the Knowledge of Seller, the Companies have complied in all material respects with all agreements 
governing the disclosiu-e and use of Proprietary Information. The Companies have used commercially reasonable efforts to maintain 
the confidentiality and proprietary of all Proprietary Information of the Companies. 

3.11 Environmental Matters. Except as set forth in the Environmental Disclosure Schedule or with respect to 
Non-Transferred Properties: 

(a) All of the operations of both Companies comply, in all material respects, with all applicable 
Environmental Laws, and neither Company, nor any other Person for whose conduct either Company is or may be held responsible, is 
subject to any material Environmental Liabilities. Neither Company has received any yet unresolved written citafion, directive, 
inquiry, notice. Order, summons, warning, request for information, or other written communication from a Governmental Entity that 
relates to (i) Hazardous Materials, or (ii) any alleged, actual, or potential violation of or failiu-e to comply with any Environmental 
Laws. 

(b) Neither Company has; (y) used, generated, stored, treated, disposed, handled or placed any Hazardous 
Material on, in, at, under, aroiuid or affecting any property ciu-rently or formerly owned, operated, occupied or leased by the Company 
or Parent (including, without limitation, property' owned or leased pursuant to the Real Property Leases), except in material 
compliance with all Environmental Laws; or (z) disposed of, transported, sold, distributed, or nianufacttired any product, substance or 
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Environmental Laws. There has been no material Release or threatened Release of Hazardous Material by either Company on, in, at, 
luider, around or affecting any property cuirently or formerly owned, operated, occupied or leased by either Company (including, 
without limitation, property owned or leased pursuant to the Real Property Leases), or at any off-site property where either Company 
has disposed of or arranged for the disposal of Hazardous Materials, that constitutes an Environmental Liability of either Company. 

(c) To the Seller's Knowledge, (i) the Companies hold, and each Company is in compliance with, in all 
material respects, all permits required under the Environmental Laws for the lawful operation of the business as conducted diu-ing the 
preceding one (1) year period ("Environmental Permits"), and (ii) each Environmental Permit is valid and in ftill force and effect, and 
will remain in effect immediately after the Closing so as to allow the Companies to operate in compliance with Environmental Laws 
after Closing without interruption. 

(d) There are no planned capital expendittjies which, in the aggregate exceed $100,000, required to 
reduce, offset, limit or otherwise control pollution and/or emissions, manage waste or otherwise ensiue compliance with 
Environmental Laws (including, without limitation, costs of remediation, or required implenientafion of noise or pollufion confrol 
equipment). 

(e) Neither Parent nor the Companies have retained or assumed by contract any Environmental Liability of 
any third party in connection with the Business or the Owned Real Property or the Leased Real Property or any property formerly 
owned, operated or leased by either Company that would reasonably be expected to lead to any fuhue Environmental Liability of a 
Company. 

(I) True and correct copies of (i) all material non-routine, written reports of environmental inspections, 
investigations, studies, audits, tests, reviews or other analyses; and (ii) all as yet unresolved written citations, directives, inquiries, 
notices. Orders, siinimonses, warnings, requests for information, or other written communications indicating or alleging material 
non-compliance with Environmental Laws, in each case with respect to the Business, the Owned Real Property or the Leased Real 
Property or any property formerly owned, operated or leased by either Company which document conditions that could reasonably be 
expected to lead to any Environmental Liability of a Company in the possession or reasonable control of the Seller, the Parent, or the 
Companies have been provided to the Piu-chaser. 

(g) Neither this Agreement nor the consummation of the transactions contemplated hereby (including the 
Restructiuing) will result in any obligations for site investigation, cleanup or remediation, or notification or disclosiu-e to or consent 
piusuant to the Connecticut Transfer Act, also known as the Connecticut Property Transfer Program, Connecticut General Statutes 
Section 22a-134 et seq., or the New Jersey hidustt-ial Site Recovery Act, New Jersey Statutes §§ 13:1D-I, et seq.. 13:IK-6, 
58:10-23.1 la, et seq. and New Jersey Administrative Code, Title 7, Chapter 26B (collecfively, the "Transfer Acts"). 

3.12 Taxes. 

(a) Each Company is and has been since September 23, 2005, in the case of U.S. Pipe, and November 20, 
2006, in the case of Fast Fabricators, a "disregarded entity" luider Treasiu-y Regulations § 301.7701-3(b)(ii) and applicable 
provisions of State income tax laws, and Parent has included all items of income, expense, deductions and credit of each Company on 
its federal and applicable state income Tax Returns for all periods since September 23, 2005, in the case of U.S. Pipe, and January 4, 
2007, in the case of Fast Fabricators. Except as set forth in Section 3.12(a) of the Seller Disclosiu-e Schedule, Parent, Seller and each 
Company (or Parent on its behalf) has duly and timely filed all material Tax Returns required to be filed by it and has paid all Taxes 
wliich are due, all material Tax Returns required to be filed by or on behalf of a Company are true, complete and accurate in all 
material respects. Neither Company has requested any extension of time within which to file any Tax Rettirn which Tax Return has not 
yet been filed. Except as set forth in Section 3.12(a) of the Seller Disclosiu-e Schedule, there are no outstanding waivers by either 
Company of any statute of limitations in respect of Ta.xes and no outstanding extensions by either Company of the time in which to 
assess a Tax or collect a deficiency. There are no pending requests by either Company to enter into an agreement or waiver extending 
any statute of limitations in respect of Taxes. 

(b) Except as set forth in Section 3.12(b) of the Seller Disclosiu-e Schedule, (i) tliere is no claim for any 
Tax tliat is an Encumbrance against any of the Assets and Properties of either Company or that is being asserted against either 
Company with respect to any of their respective Assets and Properfies, e.xcept for Permitted Encumbrances, (ii) there is no audit of 
any Tax Rettirn relating to a Company or any of the Assets and Properties of a Company is being conducted by any Taxing Authority 
and none has been tlireatened in writing by any Taxing Authority, and (iii) neither Company has received any written notice from any 
Taxing Authority relating to any issue which could adversely affect the Tax Liability of the Company in any material respect. Except 
for any payroll processor or similar entity, neither Company has granted any power of attorney that is cuiTently in force with respect 
to any Taxes or Tax Returns. 
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(c) Each Company has, or caused to be, withheld all material amoiuits required to be withheld by Law 
from payment made to any Person, whether that Person is regarded as an Employee, independent contractor, or otherwise, in the 
conduct of each Company's business. Each Company has, or caused to be, timely paid to the appropriate Taxing Authority all material 
amoiuits so withheld or otherwise due in connection with all such payments, and has, or caused to be, timely filed all requisite retui-ns 
with the Taxing Authorities with respect to such Taxes. Neither Company is a party to any Tax proceeding with respect to the 
withholding of material Taxes from any payments made in the conduct of its business. Neither Company is or has been required to 
make any adjustment pursuant to Section 481(a) of the Code or any similar provision of state, local or foreign Tax law by reason of 
any change in any accounting method, there is no application pending with any Taxing Authority requesting permission for any change 
in any accoiuiting method for Tax piu-poses and no Ta.xing Authority has proposed any such adjustment or change in accounting 
method. 

(d) Neither Company has received a written claim by any Taxing Authority in a jiu-isdiction where it does 
not file Tax Rettu-ns that such Company is or may be subject to taxation by that jurisdiction. 

(e) Except as set forth in Section 3.12(e) of the Seller Disclosiu-e Schedule, neither Company (i) has been a 
member of an affiliated group filing a combined, consolidated, or luiitary Tax Return (other than a group the common parent of which 
was Parent), (ii) has any Liability for, or any indemnification or reimbursement obligation with respect to, Ta.xes of any Person under 
Treasiu-y Regulafion vjl.1502-6 (or any similar provision of state, local, or foreign law) or as transferee or successor, or (iii) is a 
party to any tax sharing agreement, tax indemnity obligation or similar agreement, arrangement or practice with respect to Taxes 
which is currently in effect or will become effective following the date hereof, other than this Agieement or leases of real or personal 
property entered into in the ordinary course of business. 

(f) Neither Company has been a United States real property holding corporation witliin the meaning of 
Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(l)(A)(ii) of the Code. 

(g) Neither Company is subject to Tax in any non-U.S. jiuisdiction by virtue of (i) having a permanent 
establishment or other place of business or (ii) having a soui-ce of income in that jurisdiction. 

3.13 Employee Benefit Plans. 

(a) Section 3.13(a) of the Seller Disclosure Schedule contains a frue and complete list of each (i) 
"employee benefit plan" (within the meaning of Section 3(3) of ERISA), (ii) all medical, dental, life insurance, equity bonus or other 
incentive compensation, disability, salary continuation, severance, retention, retirement, pension and deferred compensation, and 
(iii) any other plans, agreements, trust ftuids or arrangements (whether written or unwritten, insiued or self-insured) that provide 
compensation or benefits (A) established, maintained, sponsored or contributed to (or with respect to which any obligation to 
contribute has been luidertaken) by a Company on behalf of any Employee, officer, director, stockliolder or other service provider of 
a Company (or their beneficiaries or dependents), or (B) with respect to which a Company or any of its ERISA Affiliates has or has 
had any obligation on behalf of any such Employee, officer, director, stockliolder or other service provider or beneficiary 
(collecfively, the "Company Plans"). Section 3.13(a) of the Seller Disclosiu-e Schedule identifies those Company Plans for wliich any 
Company is the sole or main plan sponsor (the "Company-Sponsored Plans"). Each Company Plan complies in all material respects 
in form and has been maintained and operated in all material respects in accordance with its terms and applicable Law, and each 
ERISA plan administrator of any such Company Plan has complied in all materials respects with its duties under applicable Law, 
including, without limitation, ERISA and the Code, and, other than routine claims for benefits in the ordinary course of business, since 
October 1, 2010, no claims have been asserted against any such Company Plan, any frustee or fiduciary thereof, or the assets of any 
n-iist of any Company Plan. Each Company Plan wliich is intended to meet requirements for tax-favored freatment under any provision 
of the Code satisfies the applicable requirements imder the Code in all material respects and nothing has occurred that could cause the 
loss of such tax-favored treatment or the imposition of any tax or penalty. Each Company Plan intended to qualify imder Section 
401(a) of the Code has received a determination letter from the IRS upon which it may rely regarding its qualified status under the 
Code or is maintained on a prototype or voliuiie submitter plan that has received a favorable opinion or advisory letter from the IRS 
upon which it may rely regarding its qualified status luider the Code. 

(b) Parent has made available to Purchaser complete and ciurent copies of all of the Company Plans, 
including all amendments thereto, or a written description of any unwritten plan; any trust agreement, insurance contract or 
administrative services contt-act related to a Company Plan; the most recent employee handbooks and policies; and, for each Company 
Plan subject to ERISA, the most recent summary plan description; the most recent IRS determination letter for each Company Plan 
intended to be ta.x-qualified; and the three most recent Form 5500s and attached schedules, and related audited financial statements. 

(c) Neither Company has communicated to its Employees, nor formally adopted or authorized, any plan 
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not disclosed pursuant to this Section 3.13 or any change in any e.xisting Company Plan. 

(d) To the Knowledge of Seller, (i) except as set forth in Section 3.13(d) of the Seller Disclosure 
Schedule, neither Parent nor any ERISA Affiliate (including each of the Companies) nor any of their respective predecessors has ever 
contributed to, contributes to, has ever been required to contribute to, or otherwise participated in or participates in or in any way. 
Directly or Indirectly, has any Liability with respect to any Seller Group Plan subject to Section 412 of the Code, Section 302 of 
ERISA or Title fV of ERISA, including, without limitation, any "multiemployer plan" (within the meaning of Sections 3(37) or 
4001(a)(3) of ERISA or Section 414(f) of the Code) or any "single-employer plan" (within the meaning of Section 4001(a)(15) of 
ERISA) which is subject to Sections 4063, 4064 or 4069 of ERISA, and (ii) other than Liabilities to be indemnified by Parent and 
Seller piusuant to Ai-ticle VIII, neither Company has any Liability, Directly or Indirectly, contingent or otherwise, with respect to any 
plan disclosed piusuant to this subsection (d). 

(e) Other than such continuation of benefit coverage luider any Company Plan that is required by Section 
1001 of the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and Sections 601 through 608 of ERISA or 
comparable state law, and except as otherwise set forth in Section 3.13(e) of the Seller Disclosure Schedule, to Seller's Knowledge 
no Company Plan provides for retiree health coverage or retiree life insiu-ance coverage. 

(f) Except as set forth in Section 3.13(f) of the Seller Disclosure Schedule, neither the execution of tliis 
Agreement nor the consummation of the transactions contemplated by this Agreement will (either by themselves or in conjiuiction with 
any other event): (i) entitle any Employee or other service provider of a Company currently or formerly engaged in the conduct of a 
Company's business to severance benefits or any other payment (except as specifically contemplated therein) or (ii) accelerate the 
time of payment or vesting, or increase the amoimt, of compensation due any such Employee or service provider. 

(g) Neither Company has any indemnity obligation on or after the Closing Date, for any Ta.xes imposed 
imder Section 409A or 4999 of the Code and neither Company will be subject to a loss of deduction under Code Section 280G of the 
Code in connection with the fransactions contemplated by this Agreement. 

(h) All payments required by the Company Plans, (including, without limitation, all contributions or 
insurance premiums) with respect to all prior periods have been made or provided for by a Company and Parent in accordance with 
the provisions of each of the Company Plans or applicable Law. 

(i) Except as set forth in Secfion 3.13(i) of the Seller Disclosure Schedule, to the Knowledge of Seller, no 
non-e.xempt "prohibited transaction," within the meaning of Section 4975 of the Code and Section 406 of ERISA, has occurred with 
respect to the Company Plans. 

(j) E.xcept as set forth in Section 3.13(j) of the Seller Disclosiu-e Schedule, none of the Company Plans is 
under, and neither Company nor Parent has received any notice of, an audit by the IRS, DOL or any other Governmental Entity, and no 
such completed audit, if any, has resulted in the imposition of any Tax or penalty. 

(k) No deferred compensation plan subject to Code Section 409A and in which any Company employee 
participated has been terminated within the past three (3) years. 

3.14 Employee Matters. 

(a) E.xcept as set forth in Section 3.14(a) of the Seller Disclosure Schedule, in the last Uvo (2) years, (i) 
there has been no federal or state claim filed, processed or otherwise litigated (including couit claims, complaints or charges before a 
federal or state administration agency) alleging discrimination or harassment on the basis of sex, age, disability (as defined by the 
Americans with Disabilities Act or corresponding state law), race, national origin, religion or federal or state statutory 
discrimination claim, complaint or charge relating to employment, or any common law claim (including claims of wrongful 
termination and/or tort claims) by any Employee against a Company, nor is any such claim threatened in writing; and (ii) neither 
Company nor Parent has received any written notice of any claim that it has failed to comply in any respect with any Law relating to 
the employment or termination of employment of any of the Employees (including any provisions thereof relating to wages, hours, 
collective bargaining, the payment of social security and payroll ta.xes, equal employinent opportunity, employment discrimination, 
failure to reasonably accommodate a disability, family or medical leave, immigration, including IRCA, fiie WARN Act, and employee 
safety) or that it is liable for any arrearage of wages or any Tax or penalty for failure to comply witli any of the foregoing, nor during 
the last two (2) years has any such claim been threatened in writing. 

(b) Except as set forth in Section 3.14(b) of the Seller Disclosui-e Schedule, there is no pending claim 
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term disability plan in excess of $100,000. 

(c) Section 3.14(c) of the Seller Disclosiue Schedule lists each collective bargaining agieement or other 
labor imion contract to wliich a Company is a party. Except as disclosed in the Seller Disclosui-e Schedule, in tlie last two (2) years 
there has been no work stoppage, strike, arbitration proceeding or other concerted action by any Employees, and there is no strike, 
labor dispute or imion organization activity pending or, to the Knowledge of Seller, threatened in connection wifii a Company. 

(d) E.xcept as set forth in Section 3.14(d) of the Seller Disclosure Schedule, the employnient of each 
Employee of a Company is terminable at the will of such Company, and neither Company is a party to any employment, 
non-competition, severance or similar contract or agreement with any Employee of such Company (any such agi'eement, an 
"Employinent Agreement"). To the Knowledge of Seller, no Employee of a Company is a party to, or is otherwise boiuid by, any 
agreement, including any confidentiality, non-competition or proprietary rights agreement, between such Employee and any Person 
other than a Company or Parent, as the case may be, that adversely affects the performance of that Employee's duties as an employee 
of a Company. 

(e) Seller has made available to Purchaser concurrently with Seller's execufion and delivery of this 
Agj-eement a correct and complete list of all employees of the Companies as of a date not more than five (5) Business Days prior to 
the date hereof and sets forth for each such employee the following: (i) name, (ii) title or position and employment status, (iii) hire 
date or date of commencement of employment, (iv) current annual base compensation rate; and (v) commission, bonus or other 
incentive-based compensation provided to each such individual as of the date hereof Except to the extent caused by the date of tliis 
Agreement and the Closing Date occiuring between normal paydays and e.xcept for any other employment terms providing for 
deferred or contingent accrual or payment of compensation, all commissions, bonuses and other compensation due and payable to 
employees of the Companies for services performed on or prior to Closing Date hereof have been paid in frill. At Closing, Section 
3.14 of the Seller's Disclosiu'e Schedule will contain a correct and complete list of all former employees of the Companies whose 
employment was terminated in the ninety (90) days prior to the Closing. 

3.15 bisiuance. 

(a) . Section 3.15 of the Seller Disclosure Schedule contains a current list of all insiu-ance policies 
maintained by a Company or by Parent or Seller with respect to the Assets and Properties, Licensed Assets and Properties, or 
business of a Company for events occiu-ring or claims made during the period beginning October 1, 2010 imtil the date hereof (the 
"Insurance Policies") including a notation as to which such Insurance Policies are currently in effect. The insurance provided under 
the Insiu-ance Policies is (i) in such amoimts, with such deducfibles and against such risks and losses as are reasonable in respect of 
the operations of tlie business of the Companies and (ii) for such amoiuits as are sufficient for all requirements of Law and all 
Contracts to which the Companies are a party or by which it such Company is bound. The Lisurance Policies are in full force and 
effect, and all premiums due and payable thereon have been paid in full. 

(b) E.xcept as set forth in Section 3.15 of the Seller Disclosiu-e Schedule, there is no claim pending imder 
the Insurance Policies for an amount in excess of $100,000 and there is no such claim pending as to which coverage has been 
questioned, denied or disputed. None of Parent, Seller or the Companies has received any written notice of cancellation or 
termination of the Insurance Policies. Neither of the Companies has failed to give any notice or present any material claim thereunder 
in due and timely fashion. The Company has not been refiosed any insurance with respect to the Business, nor has its coverage been 
limited, by any insurance carrier to which it has applied for any such insurance with which it has carried insurance since January 1, 
2008. E.xcept as disclosed on Section 3.15 of the Seller Disclosure Schedule, there are no risks with respect to the Coinpanies' assets 
or businesses wliich the Companies have designated as being self-insured. None of the Company or any of the Subsidiaries has 
received any written notice of cancellation or non-renewal of any such policies and all such policies will remain in fiill force and 
effect immediately following the consummation of the transactions contemplated by this Agreement. 

3.16 Brokers' and Finders' Fees; Third Party Expenses. Except as set forth in Section 3.16 of the Seller Disclosiu-e 
Schedule, none of either Company, Seller, Parent or any of their respective Affiliates, stockholders. Employees or agents has 
incurred, nor will incur. Directly or Indirectly, any Liability for brokerage, finders', or financial advisor's fees or agents' commissions 
or investment bankers' fees or any similar charges, fees or commissions in connection with tliis Agreement or any of the transactions 
contemplated hereby. 

3.17 Contracts. 

(a) Except for the Contracts described in Section 3.17 of the Seller Disclosure Schedule, neither Company 
is a party to or bound by: 
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(i) any distributor, agency, advertising agency, marketing, manufactiu-er's or representative sales 
Contract involving annual payments by a Company of $100,000 or more or aggregate payments to a Company of $500,000 or more; 

(ii) any collective bargaining agreement or other labor imion Contract to which any Company is a 
party; 

(iii) any Contract that (A) involves (or is reasonably e.xpected to involve) aggregate payments by 
or to a Company of $500,000 or more in the twelve (12) months subsequent to September 30, 2011, other than a Contt-act with a 
customer or supplier of a Conpany, or (B) contains any covenant or other provision which limits either Company's (or any employee 
of the Company's) ability to compete witli any Person in any market, area, jiuisdiction or territory; or to solicit any employee, 
customer or other Person; 

(iv) any trust indentiue, mortgage, promissory note, loan agi-eement or other Contract, e.xcept for 
those which are in Parent's name and for which neither Company has any Liability, for the borrowing of money, or other Indebtedness 
(including any Indebtedness of any other Person, the payment of which any Company is responsible or liable, directly or indirecfiy, as 
obligor, guarantor, surety or otherwise, either severally or jointly with any other Person, whether contingent or otherwise), any 
ciffrency exchange, commodities or other hedging arrangement, or any guarantees or any letter of credit issued for the account of a 
Company, including capital leases, in excess of $50,000; 

(v) any Contract for capital expenditiues related to the conduct of the Business in e.xcess of 
$500,000; 

(vi) any Contract of guarantee, support, indemnification, or any similar commihnent with respect 
to. the obligations, or Liabilities of a Company or any other Person whether secui-ed or unsecured where the obligation or Liability 
reasonably could be expected to be $250,000 or more individually or in the aggregate with regard to a series of similar items; 

(vii) any Employment Agreement; 

(viii) any joint ventiu-e, partnership or other similar agreement involving co-investment with a 
third party to wliich a Company is a party or wliich involve the investment by any Company in any Person; 

(ix) any Confract for the lease or use of personal property (whether as lessor or lessee) having a 

value in e.xcess of $100,000; 

(x) any Real Property Lease; 

(.xi) any Contract to which a Company is a party that grants or conveys rights of first reftisal, or 
contain "most favored nation", "most favored customer" or similar pricing provisions; 

(xii) any Contract involving the sale of any Assets and Properties of a Company outside of the 
ordinary coiu-se of business, or the acquisition of any Assets and Properties of any Person by a Company outside of the ordinary 
course of business, in any business combination transaction (whether by merger, sale of stock, sale of assets or otherwise), in each 
case which have been entered into duiing the last three (3) years or under which obligations of any party thereto remain outstanding; 

(,xiii) any IP Licenses other than commercially available shrink-wrap or click-wrap Software 
license agreements; 

(xiv) any consulting, joint development, development or similar Contracts relating to, or any 
Contract requiring the assignment of any interest in, any Company-Owned Intellectual Property; and 

(xv) any Confract with a customer or supplier of a Company that is listed in Section 3.24 of the 
Seller Disclosure Schedule. 

(b) The agreements, documents and instruments required to be set forth in the Seller Disclosiu-e Schedule 
in clauses (i)-(xv) of Section 3.17(a) and the Personal Property Leases are referred to herein as "Material Contracts." 

(c) True and complete copies or, if none, reasonably complete written descriptions of which, together with 
all amendments and supplements thereto and all waivers of any terms thereof, of each Material Contract required to be listed in 
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the Seller Disclosuie Schedule pursuant to Section 3.17(a) have been made available to Piuchaser. 

3.18 No Breach of Material Contracts. Except as set forth in Section 3.18 of the Seller Disclosuie Schedule, each of the 
Material Contracts is in ftill force and effect and will not cease to be in full force and effect after the Closing Date as a result of the 
Sale, and there exists no material default or event of default or event, occurrence, condition or act, with respect to a Company or, to 
the Knowledge of Seller, with respect to the other contracting party, which, witli the giving of notice, the lapse of time or the 
happening of any other event or conditions, would become a material default or event of default imder any Material Contract. 

3.19 Affiliate Transactions. Except as set forth in Section 3.19 of the Seller Disclosure Schedule, there are no Contracts 
behveen either Company, on the one hand, and Seller or Parent or any of their Affiliates (other than the Companies) or with Walter 
Energy, Inc. or Walter Industries, Inc., on the other hand, other than the services contemplated in the Transition and Shared Services 
Agieement, attached hereto as Exhibit B, or as otherwise contenplated by this Agreement. 

3.20 Compliance with Laws: Licenses. 

(a) E.xcept as set forth in Section 3.20(a) of the Seller Disclosure Schedule, each Company is in 
compliance and has complied in all material respects at all times since October 1, 2010 with each applicable Law to wliich such 
Company, its respecfive Assets and Properties or business, is or has been subject. Neither Company has received any written notice 
regarding any material violation of, conflict with, or failure to comply with, any Law since October 1, 2010. Each Company has duly 
obtained all material Governmental consents necessary for the lawful conduct of its business. 

(b) Section 3.20(b) of the Seller Disclosiu-e Schedule contains a true and complete list of each License that 
is held by a Company and each License that is held by Seller or Parent which is necessary for either Company to conduct its business 
as ciu-rently conducted. Each such License is valid and in full force and effect. Each Company, Seller and Parent, as applicable, is, 
and at all times since October 1, 2010, has been, in compliance in all material respects with each such License. The Licenses 
required to be listed pursuant to Secfion 3.20 on the Seller Disclosure Schedule collectively constitute all of the material Licenses 
necessary to permit each Company to lawftilly conduct and operate its respective business in the manner currently conducted. 

(c) No Company nor any Affiliate of any Company, nor to the Knowledge of Seller, any director, officer, 
employee or other Person associated with or acting on behalf of any of them, has directly or indirectly in violation of any Law or 
Order (a) made any contribution, gift, bribe, rebate, payoff, influence payment, kickback, or other payment to any Person, private or 
public, regardless of form, whether in money, property, or services (i) to obtain favorable treatment in securing business for any 
Company, (ii) to pay for favorable treatment for business seciu-ed by any Company or (iii) to obtain special concessions or for special 
concessions already obtained, for or in respect of any Company or (b) established or maintained any fund or asset with respect to any 
Company that has not be recorded in the books and records of such Conpany. 

3.21 Accoimts Receivable. All of the outstanding accounts receivable shown on the Financial Statements and all 
outstanding accounts receivable that have arisen since the date of the Recent Balance Sheet (a) have been valued in accordance with 
the Accoimting Principles, (b) represent, as of the respective dates thereof, valid Liabilities arising from sales actually made or 
services actually performed, in each case, in the ordinary course of business consistent with past practice and (c) ftilly reflect all 
rettu-ns, allowances, promotions and rebates. Except as set forth in Section 3.21 of the Seller Disclosure Schedule, neither Conpany 
has received any written notice of dispute, counterclaim or setoff regarding any accounts receivable outstanding as of the date hereof 
in an amount in excess of $50,000 individually. All of the outstanding accounts receivable deemed uncollectible have been reserved 
against on the Financial Statements in accordance with the Accounting Principles. The accounts receivable created since the date of 
the Recent Balance Sheet have been created in the ordinary coiu-se of business consistent with past pracfice. Since the date of the 
Recent Balance Sheet, none of the Companies have canceled, or agreed to cancel, in whole or in part, any accounts receivable; except 
in the ordinary course of business consistent with past practice 

3.22 Inventory. E.xcept as set forth in Section 3.22 of the Seller Disclosure Schedule, all inventory reflected on the 
Financial Statements consists of a quality and quantity usable in the business of tlie Conpanies consistent with past practices and has 
been valued in accordance with the Accoiuiting Principles. All of the inventory deemed obsolete, excessive, damaged, defecfive or 
below-standard quality has been reserved against, written oft'or written down to net realizable value on the Financial Statements and 
valued in accordance with the Accoiuiting Principles. 

3.23 Product Warranfy/Liability. Section 3.23 of the Seller Disclosure Schedule contains a description of all (i) pending 
product recalls involving any Company products and (ii) recall campaigns to which any Company has been subject to since January 1, 
2008. All products and services sold by either Company have been designed, manufactured, labeled and performed so as to meet and 
comply in all material respects with all applicable Governmental Entity standards and specifications, product 
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specifications, contractual commitments, express warranties and Laws and Orders. 

3.24 Customers and Suppliers. 

(a) Section 3.24(a) of the Seller Disclosiue Schedule sets forth a true, correct and complete list, for the 
twelve (12) months ended September 30, 2011, of the ten (10) largest customers of goods and services by dollar revenue of each 
Company and the ten (10) largest suppliers of goods and services by dollar revenue to each Company. 

(b) Except as set forth on Section 3.24(b) of the Seller Disclosiu-e Schedule, no Person set forth on Section 
3.24(a) of the Seller Disclosure Schedule (a) has threatened to cancel or otherwise terminate, or, to the Knowledge of Seller, intends 
to cancel or otherwise terminate, the relationship of such Person with either Company, or (b) has materially modified or decreased 
materially or threatened to materially modify or decrease materially or limit materially or, to the Knowledge of Seller, intends to 
materially modify its relationship with either Company or intends to decrease materially its piuchases from, or services or supplies 
to, either Company. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

E.xcept for the representations and warranties of Purchaser contained in this Article IV. neither Purchaser nor any other 
Person makes any other express or implied representation or warranty (whether oral or written) with respect to Piu-chaser, any other 
Person or the fransactions contemplated by this Agieement, and Piu-chaser disclaims any other representations or warranties, whether 
made by Piuchaser or any of its Representatives. Piu-chaser represents and warrants to Seller and Parent as follows: 

4.1 Organization. Standing and Power. Piu-chaser is a corporafion duly organized, validly existing and in good standing 
imder the Laws of Delaware and at least 50% of Purchaser's equity secuiities is owned by Wynnchiu-ch as of the date of this 
Agreement. Piu-chaser has the corporate power and authority to own, use, lease and operate its Assets and Properties, and to carry on 
its business as it is now being conducted. Complete and correct copies of the Charter Documents of Piu-chaser, as amended and 
currenfiy in effect, have been made available to Parent. Purchaser is not in violation of any of the provisions of Purchaser's Charter 
Dociunents. 

4.2 Authority. Piu-chaser has the requisite corporate power to enter into, execute and deliver this Agreement and the 
Ancillary Agreements to which it is a party, to consumiTiate the transactions contemplated hereby and tliereby, and to perform its 
obligations hereiuider and thereunder. The execution and delivery of this Agreement and the Ancillary Agreements to which Purchaser 
or any of its Affiliates are each a party, and the consiunmation of the fransacfions contemplated hereby and thereby, have been duly 
authorized by all necessary corporate, shareholder and other action on the part of Piu-chaser. This Agreement has been, and the 
Ancillary Agreements to which Purchaser is a party will be, duly executed and delivered by Piu-chaser. This Agreement constitutes, 
and the Ancillary Agreements to which Piu-chaser is a party, when executed and delivered as contemplated by this Agreement, will 
constittite, assiuning due authorization, execution and delivery by each of the other Parties hereto and thereto, legal, valid and binding 
obligations of Piu-chaser, enforceable against it in accordance with their respective terms, except as such enforceability may be 
limited by applicable bankruptcy, reorganizarion and insolvency laws, the riglits of creditors generally, and general principles of 
equity. 

4.3 No Conffict. The execution and delivery by Purchaser of this Agreement and the Ancillary Agreements to which it is a 
party do not, and the consummation by Purchaser of the transactions contemplated hereby and thereby will not (a) conflict with or 
result in any violation of (i) Purchaser's Cerfificate of Incorporation or bylaws, or (ii) any applicable Law or Order, or (b) conflict 
with or result in any material breach of or constitute a material default (or an event that with notice or lapse of time or both would 
constitute a default) imder, or materially impair Purchaser's rights or give to others any rights of termination, amendment, acceleration 
or cancellation of, or result in the creation of a lien or Encumbrance on any of the properties or assets of Purchaser piu'suant to, any 
Purchaser Contracts, except, with respect to any such conflicts, violations, breaches, defaults or other occiu-rences that would not, 
individually and in the aggregate, have a Material Adverse Effect on Purchaser. 

4.4 No Consents. No consent, approval, license, order or autliorizafion of, or registration, declaration or filing with, notice 
to or waiver from any Governmental Entity or any other Person is required by or with respect to Purchaser in connecfion with the 
execution and delivery of this Agreement or the Ancillary Agreements or the consiunmation of the transactions contemplated hereby or 
thereby, except for (i) such consents, authorizations, filings, approvals and registrations which would not prevent or alter or delay any 
of the transactions contemplated by this Agreement or any of the Ancillary Agreements, and (ii) such filings required by the HSR Act. 

4.5 Financial Resources. 
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(a) Purchaser has sufficient fluids to pay piu-suant to the equity commitment (the "Equity Commitmenf') 
from Wynnchiuch Capital Partners III, L.P ("Wynnchurch"). together with borrowing capacity piusuant to a financing commihnent 
from Wells Fargo Capital Finance, LLC (the "Debt Commitment" and together with the Equity Commitment, the "Commitments") to 
finance, the Piu-chase Price, and the Closing is not subject to any financing conditions. A true, correct and complete copy of the 
Commitments has been provided to Parent. Each Cominitment is in full force and effect and constittites a legal, valid and binding 
obligation of Piu-chaser and the other parties thereto, except that such enforceability may be limited by (i) bankruptcy, insolvency, 
reorganization, moratorium or other similar Laws now or hereafter in effect relating to creditors' riglits generally and (ii) general 
principles of equity. As of the date of this Agreement, neither Commitment has been amended or modified in any material respect nor 
has been withdrawn or rescinded in any respect. As of the date of this Agreement, no event has occurred which, with or without 
notice, lapse of time or both, would constitute a material default or material breach on the part of Piu-chaser imder either Commitment. 
Piu-chaser has paid any and all fees which are due and payable under each Commitment. As of the date of the Agreement, Piu-chaser 
has no reason to believe that it will be luiable to satisfy on a timely basis any termor condition of each Commitment. 

(b) On or prior to the date hereof, Purchaser has delivered to Parent a copy of a guaranty, substantially in 
the form of Exliibit F (the "Guaranty"), duly executed by Wynnchurch with respect to the terms specified in the Guaranty. 

(c) At the time of the consummation of the transactions contemplated herein, and after giving effect thereto. 
Purchaser will be solvent. For piuposes of this Agreement, "solvenf shall mean that, on the date specified (i) the fair value of the 
assets of Purchaser shall be greater than the total amoiuit of its liabilities, including those arising under any Law, Order, Confract, 
arrangement, commitment or undertaking, (ii) the present fair salable value of Piu-chaser's assets is not less than the amount that will 
be required to pay the probable debts and liabilities of Piu'chaser on its debts as they become absolute and inatiued in accordance 
with their stated terms, (iii) Piu-chaser does not intend to, and does not believe that Purchaser will, incur debts or liabilities beyond 
its ability to pay as such debts and liabilities matiu-e prior to and including the Closing, and (iv) Purchaser is not engaged in, and is 
not about to be engaged in a business or a transaction for wliich its property would constitute imreasonably small capital. 

4.6 Litigation. There is (a) no private or governmental Action or Proceeding pending by or against Puichaser or, to the 
Knowledge of Piu-chaser, threatened in writing by or against Piu-chaser, that challenges, or that could reasonably be expected to have 
the effect of prevenfing, delaying, making illegal or otherwise interfering with, the transactions contemplated hereby, and (b) no 
judgment, decree or Order applicable to Purchaser, wliich could reasonably be expected to prevent, enjoin, alter or delay any of the 
transactions contemplated by this Agreement or the Ancillary Agreements. 

4.7 No Brokers. Purchaser is not obligated for the payment of fees or expenses of any broker or finder in connection with 
the origin, negotiation or execufion of tliis Agreement or the Ancillary Agreements or in connecfion with any transaction contemplated 
hereby or thereby. 

4.8 Investigation by Purchaser. Piu-chaser has conducted its own independent review and analysis of each Company and 
their respective businesses. Assets and Properties, and Licensed Assets and Properties and has been provided access to the 
personnel, properties. Contracts, premises and records of each Company relating to such business, Assets and Properfies, and 
Licensed Assets and Properties. Pui'chaser acknowledges that, e.xcept as set forth in Article III, none of Seller or Parent nor any other 
Person on behalf of Seller or Parent is making any representation or warranty, oral or written, either express or implied, as to the 
accuracy or completeness of any of the information provided or made available to Purchaser or any of its respective Affiliates or any 
of its respective attorneys, accountants, consultants or other agents or representatives or any other Person for its benefit. 

4.9 Piu-chase for Livestment. Purchaser is purchasing the Company Units for its own accoimt as principal, not as a nominee 
or agent, for investment purposes only, and not with a view to or for resale or distribution thereof in whole or in part. Piu-chaser is an 
accredited investor as that term is defined in Rule 501(a) under the Securities Act of 1933. 

ARTICLE V 
COVENANTS 

5.1 Conduct of Business by each Company. Seller and Parent. 

(a) During the period fi-om the date of this Agreement and continuing until the earlier of the termination of 
this Agreement piu-suant to its terms or the Closing Date, e.xcept to tlie extent that Purchaser shall otherwise consent in writing (such 
consent not to be unreasonably withheld or delayed), each Company shall carry on its respective business in the usual, regular and 
ordinary course consistent with past practices, pay its debts, Liabilities and Taxes when due subject to good faith disputes over such 
debts or Ta.xes, pay or perform other material obligations when due, and use its commercially reasonable efforts 
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to (i) preserve substantially intact its present business organization and operations, (ii) keep available the services of its satisfactorily 
performing present officers and key Employees, (iii) preserve its relationships and goodwill with customers, suppliers, distt'ibutors, 
licensors, licensees, and others with which they have significant business dealings, and (iv) maintain and preserve their Assets and 
Properties and Licensed Assets and Properties in good repair, order and condition. 

(b) Seller and Parent shall use their respective commercially reasonable best efforts to cause the 
Companies to complete the Restructuring on or before the Closing Date, provided that with respect to any portion of the Restructuiing 
fiiat is not completed by the Closing Date, Parent and Seller shall continue to use their respective commercially reasonable best 
efforts to complete file Restructui'ing as soon as practicable and to the extent any portion of the Resfrucfiu-ing remains uncompleted as 
of the date which is one himdred eiglity (180) days from the Closing Date, shall use their respective best efforts to complete the 
Resh-uctiu-ing as soon as possible, and in any event no later than the date which is eighteen (IS) months from the Closing Date. For 
purposes of clarity, Seller and Parent acknowledge and agi-ee that "best efforts" as used in the foregoing sentence requires Seller and 
Parent to do and cause to be done timely such actions as are necessary or required by applicable Laws (including Environmental 
Laws) or any Governmental Authority, and to comply with any terms and conditions necessary, and to expend such funds as necessary, 
in order to conplete the Resfructtiring, including without limitation delivering such guarantees, bonds, letters of credit, deposits or 
other financial assiu-ances/support arrangements (including capitalization requirements) as are required to complete the Restructiu-ing 
no later than the date which is eigliteen (18) months from the Closing Date. Seller and Parent shall keep Purchaser informed of any 
and all developments in connection with the Restructtu-ing, including by promptly providing copies of any written correspondence 
with or from any Governmental Entity and notice and siunmaries of any meetings or discussions with any Governmental Entity 
regarding the Restructuring. To the extent reasonable in the circumstances, Piu-chaser may attend meetings regarding the Restructtu-ing 
and request information from any Governmental Enfity regarding the Restructuring. Purchaser shall cause the Companies to 
reasonably cooperate with such Restt-uctui-ing after the Closing and Seller and Parent shall reimbiu-se Piuchaser and the Companies 
for any Liabilities, costs and expenses incurred in connection therewith. For any properties contemplated to be transferred to Parent 
as a part of the Restructtu-ing the transfer of which is not effected by the Closing, Parent shall operate, maintain and confrol such 
properties in the ordinary coiu-se of business consistent with past practice (except as expressly contemplated by the Restructtu-ing) 
and in compliance with applicable Law, and shall indemnify Piu'chaser in connection with same, and any such properties shall be 
treated by the Parties for all pui-poses as though such transfer had been effected. Except as required or permitted by the terms of tliis 
Agreement, as required by applicable Law, or as expressly contemplated by the Restructtu-ing, without the prior written consent of 
Purchaser (not to be imreasonably withheld, conditioned or delayed), during the period from the date of tliis Agreement and continuing 
until the earlier of the terminarion of this Agi-eement pursuant to its terms or the Closing Date, neither Company, nor Seller or Parent 
on behalf of a Company, shall do any of the following: 

(i) Waive any repiu'chase rights to the securities of a Conpany, accelerate, amend or (except as 
specifically provided for herein) change the period of exercisability of options, warrants or restricted securities, or reprice options 
granted under any Employee, consultant, director or other plans pertaining to securities of a Company or authorize cash payments in 
e.xchange for any options granted imder any of such plans or any warrants; 

(ii) Grant or annoimce any option, equity or incentive awards or the increase in the salaries, 
bonuses or other compensation and benefits payable by a Company, Seller or Parent to any of the Employees, officers, directors, 
stockliolders or other service providers of a Company, (B) hire any new employees, except in the ordinary coiu-se of business 
consistent with past practice and so long as such hiring is with respect to Employees with an annual base salary and incentive 
compensation opporttuiity not to exceed $150,000 and not more tlian $250,000 in the aggregate, (C) pay or agree to pay any pension, 
retirement allowance, terininafion or severance pay, bonus or other eiiployee benefit not required by any existing Company Plan or 
other agreement or arrangement in effect on the date of this Agreement to any Eiiployee, ofllcer. director, stockliolder or other service 
provider of a Company, whether past or present, in e.xcess of $100,000 or more than $250,000 in the aggregate, (D) enter into or 
amend any Confracts of employnient or any consulting, bonus, severance, retention, retirement or similar agreement, except where 
such Contracts or amendments do not and would not reasonably be expected to result in a material expense or Liability to a Company, 
or (E) except as required to ensiu-e that any Company Plan is not then out of compliance with applicable Law, enter into or adopt any 
new, or increase benefits under or renew, amend or terminate any existing. Company Plan; 

(iii) Transfer or license to any person or otherwise extend, amend or modify or terminate any 
material rights to any Conpany-Owned Intellectual Property or IP Licenses; 

(iv) Issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing 
with respect to. any Company Units or any securities converfible into or exchangeable for Company Units, or subscriptions, rights, 
warrants or options to acquire any Company Units or any securities convertible into or exchangeable for Conpany Units, or enter into 
other agreements or commifinents of any character obligating it to issue any such Company Units or convertible or exchangeable 
securities; 
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(v) Enter into, amend, terminate, or release or waive any material claiins or rights under, any 
Contract which is (or would be) a Material Contract, other than in the ordinary course of business consistent with past practice; 

(vi) Amend an LLC Operating Agieement, unless required to do so hereiuider; 

(vii) Acquire or agree to acquire by merging or consolidating with, or by piu-chasing any equity 
interest in or a portion of the assets of, or by any other manner, any business or any corporation, partnersliip, association or other 
business organization or division thereof^ or otherwise acquire or agree to acquire any assets which are material, individually or in 
the aggregate, to the business of a Company, or enter into anyjoint ventures, strategic partnerships or alliances or other arrangements 
that provide for exclusivity of territory or otherwise resQ-ict a Company's ability to compete or to off'er or sell any products or 
services; 

(viii) Sell, transfer, lease, license, encumber or otherwise dispose of any of the Assets and 
Properties of the Companies, except sales, transfers, licenses, leases or other dispositions of any of the Assets and Properties of the 
Companies in the ordinary coiu-se of business or that are not material, individually or in the aggregate, to a Company; 

(ix) Amend any of the documents evidencing a Company's ciu-rent Indebtedness or enter into any 
new agreements, arrangements, commitments or imderstandings, whether oral or written, to iiicui- additional hidebtedness (including 
any Indebtedness of any other Person, the payment of which any Company is responsible or liable, direcfiy or indirectly, as obligor, 
guarantor, siuety or otherwise, either severally or jointly with any other Person, whether contingent or otherwise), or make any loans, 
advances or capital contributions to, or investments in, any Person; 

(x) Except as required by GAAP, make any change in accounting methods, principles or practices; 

(,xi) Except in the ordinary coiu-se of business consistent with past practices, incur or enter into 
any agreement. Contract or commitment requiring U.S. Pipe and/or Fast Fabricators to pay in excess of $500,000 in any 12 month 
period; 

(xii) Make or rescind any Tax elections that, individually or in the aggregate, could be reasonably 
likely to adversely affect in any material respect the Tax Liability or Tax attributes of such party or any Purchaser Claimant, settle or 
compromise any material income tax Liability or, except as required by applicable law, change any method of accounfing for Tax 
purposes or prepare or file any Tax Rettun in a manner inconsistent with past practice; 

(xiii) Form, establish or acquire any Subsidiary; 

(.xiv) Cancel, compromise, waive or release any right or claim (or series of related rights and 
claims) either involving more fiian $500,000 or outside the ordinary course of business; 

(xv) Commence, compromise or settle any suit, litigation, proceeding, investigation, mediation, 
arbitrafion or audit involving more than $50,000 or involving damages other than money damages; 

(xvi) Make any change in connection with its accounts payable or accoimts receivable terms, 
policies or procedures; 

(.xvii) Make capital expenditiu-es except in the ordinary coiu'se of business consistent with past 
practices in an amount not to exceed $500,000 individually or $1,000,000 in the aggregate with regard to a series of similar items, 
except as contemplated by the Companies' Fiscal 2012 Annual Operating Plan, a copy of which was previously provided to 
Purchaser; or 

(xviii) Agree in writing or otherwise agree, commit or resolve to take any of the actions 
described in Section 5.1(b)(i) through 5.1(b)(xvii) above. 

5.2 Regulatory and Other Authorizations; Notices and Consents. 

(a) Each of the Parfies shall use all commercially reasonable efforts to obtain all permits, authorizations, 
consents, orders and approvals of all Government Entities that may be or become necessary for its execution and delivery of, and the 
performance of its obligations pursuant to, this Agreement and will cooperate fully with the other Party in promptly seeking to obtain 
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"HSR Filings") piu-suant to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act") with respect to 
the transactions contemplated by this Agreement as soon as practicable after the date hereof but in no event later than fifteen (15) days 
following the execution and delivery of this Agreement and to supply as promptly as practicable to the appropriate Governmenlal 
Entity any additional information and documentary material that may be reasonably requested pursuant thereto. Any fees required for 
any filing that is necessary luider the HSR Act shall be borne equally by Piu-chaser and Seller. 

(b) All filings, applications, notices, analyses, appearances, presentations, memoranda, submissions, 
briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party before any Governmental Entity in 
connection with the approval of the contemplated transactions (except with respect to Taxes) shall require the joint approval of Parent 
and Piu-chaser and be luider the joint control of Parent and Piu-chaser, acting with the advice of their respective coiuisel, it being the 
intent that the Parties will consult and cooperate with one another, and consider in good faith the views of one another, in connection 
with any such filing, application, notice, analysis, appearance, presentation, memorandum, submission, brief, argument, opinion and 
proposal; provided, however, that nothing herein will prevent a Party from responding to or complying with a subpoena or other legal 
process to the extent required by Law. In addition, except as prohibited by Law or by consistent and lawful practice of any 
Governmental Entity, each Party shall (i) promptly notify the other Party of any communication to that Party from any Governmental 
Entity relating to the approval or disapproval of the transactions contenplated hereby and (ii) not participate in any meetings or 
substantive discussions with any Governmental Entity with respect thereto without consulting with and offering the other Party a 
meaningftil opportunity to participate in such meetings or discussions. 

5.3 Other Actions. Upon the terms and subject to tlie conditions set forth in this Agreement, each of the Parties agrees to 
use its commercially reasonable efforts to take, or cause to be taken, all actions, and use its commercially reasonable efforts to do, to 
cause to be done, and to assist and cooperate with the other Parties in doing, all tilings necessary, proper or advisable to coiisummate 
and make effective, in the most expeditious manner practicable, the fransactions contemplated by this Agreement, including using 
comniercially reasonable efforts to accomplish the following: (a) the taking of all acts necessary to cause the conditions precedent set 
forth in Article VI to be satisfied; (b) the obtaining of all necessary actions, waivers, consents, approvals, orders and authorizations 
from Governmental Entities and the making of all necessary registrations, declarations and filings (including registrations, 
declarations, notifications and filings with Governmental Entifies, if any) and the taking of all reasonable steps as may be necessary to 
avoid any suit, claim, action, investigation or proceeding by any Governmental Entity; (c) the obtaining of all consents, approvals or 
waivers from third parties required as a result of the transactions contemplated in this Agreement, including without limitation the 
consents referred to in the Seller Disclosure Schedule; (d) the defending of any suits, claims, actions, investigations or proceedings, 
whether judicial or administrative, challenging this Agreement or the consummation of the transactions contemplated hereby, 
including seeking to have any stay or temporary restraining order entered by any court or other Governmental Entity vacated or 
reversed; and (e) the execution or delivery of any additional instruments reasonably necessary to consummate the h'ansactions 
contemplated by, and to fully carry out the purposes of, tliis Agreement, including without limitafion the execution or delivery by 
Seller, Parent and/or the Companies of such affidavits, insttuments and other documents in form and substance reasonably requested 
by Piu-chaser's title company in order to issue, with respect to each Owned Real Property, an owner's title insurance policy with 
extended coverage over standard exceptions, and witli a standard non-imputation endorsement and such other endorsements as 
Purchaser may reasonably request (including, without limitation, gap, access, survey, tax parcel, zoning 3.1 (modified to include 
parking), comprehensive, and contiguity). Subject to applicable Laws relating to the exchange of informafion and the preservation of 
any applicable attorney-client privilege, work-product doctrine, self-audit privilege or other similar privilege, and except to the 
e.xtent necessary to protect confidential competitively sensitive information, each of the Companies, Seller and Parent, on the one 
hand, and Piu-chaser, on the other hand, shall have the right to review and comment on in advance, and to the e.xtent practicable each 
will consult the other on, all the information relating to such Party that appears in any filing made with, or written materials submitted 
to, any tliird party and/or any Governmental Entity in connection with the transactions contenplated by this Agi-eement; provided, 
however, that neither party shall be required to share information of the type required to be disclosed by Section 4(c) and/or 4(d) of 
the HSR Act. In exercising the foregoing right, each Company, Seller, Parent, and Puichaser shall act reasonably and as promptiy as 
practicable. 

5.4 Confidentiality; Access to Informafion. 

(a) Confidenfiality. The terms of the Confidentiality Agreement shall remain in full force and effect. If this 
Agjeement is terminated as provided in Article VII hereof, each Party (A) will promptly return or cause to be rettirned to the other all 
documents and other material obtained from the other in connection with the transactions contemplated hereby, and (B) will safeguard 
and handle all Proprietary Information of the other Party per the requirements of, and for such time period as specified by, the 
Confidentiality Agreement, and (C) will use its reasonable best efforts to delete from its computer systems all documents and other 
material obtained from the other in connection with the transactions contemplated hereby, except that, 16 the extent that any such 
provision of the Confidentiality Agreement causes such Agreement to be considered to be a confidential transaction as that term is 
defined in Treasury Regulation 1.6011-(b)(3), such provision shall be of force and effect. 
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(b) Publicity. The Parties agi'ee that (a) the initial press release with respect to tliis Agreement and the 
transactions contemplated hereby (wliich press release the Parties contemplate will be issued promptly following the execution and 
delivery of this Agreement) shall be a press release of Parent, subject to the review and approval of Pui'chaser, and (b) tlie press 
release with respect to the Closing hereby shall be a joint press release of Parent and Piu-chaser. Subject to the foregoing, no Party 
shall release, publish, or otherwise make available to the public in any manner whatsoever any information or annoimcenient 
regarding tiie transactions contemplated herein without the prior written consent of the other Parties; provided, however, that nothing 
contained herein or in the Confidentiality Agreement will (,x) limit any Party from making any aimoiuicements, statements or 
acknowledgments that such Party is required by applicable Law to make, issue or release, or (y) limit Parent from making any 
disclosiu-es that it deems necessary or advisable to be made in filings with the SEC. Subject to the foregoing. Parent and Purchaser 
will consult with each other concerning the means by which each Company's Employees, customers, suppliers and others having 
business relations with each Company will be informed of tiie transactions contemplated hereby, and Piu'chaser will have the right to 
be present for any such communications. 

5.5 Disclosure of Certain Matters. Parent may, by providing written notice to Purchaser, supplement or amend the Seller 
Disclosiue Schedule, as applicable (each, a "Disclosure Schedule") being delivered piu-suant to this Agreement with respect to any 
matter arising or discovered after delivery thereof which, if existing or known at the date of this Agreement, would have been 
required to be set forth or described in the Seller Disclosure Schedule. No supplement or amendment to the Seller Disclosiu'e 
Schedule shall (a) eliminate the Purchaser's right, if any, to terminate this Agreement based on the inacciu-acy of the representation or 
warranty of the supplementing or amending Party for piu-poses of determining satisfaction of the condifions set forth in Section 6.3(a) 
or (b) limit or otherwise aft'ect the remedies available to any Party (including the right to seek indemnification hereimder). The rights 
and obligations of Parent to amend or supplement the Seller Disclosiu-e Schedule being delivered herewith shall terminate on the 
Closing Date. 

5.6 Employees and Company Plans. 

(a) Piu-chaser shall cause each Company to confinue the employment of each current Employee (including, 
without limitation, any Employee who is absent from work on the Closing Date on paid vacation or pursuant to any leave of absence) 
(as to each Company, the "Company Employees" and, collectively, the "Business Employees") from and after the Closing Date on 
substantially similar terms and conditions as such Company Employee is currently receiving for a period of at least ninety (90) days 
following the Closing Date, other than any termination instituted for cause or otherwise consistent with past practice and pursuant to 
existing rules and policies. The foregoing provision shall not apply to any Business Employee whose terms and conditions of 
employment are governed by a collective bargaining agreement to which a Company is a party, and the terms of any such collective 
bargaining agreement shall govern. 

(b) Piu'chaser agrees to cause each Company to continue to maintain those Company Sponsored Plans, 
except for tiie Retiree Welfare Plans, and by no other Affiliates of that Company, on the same terms and conditions as such Company 
Plans are maintained immediately prior to the Closing Date through at least tlie six (6) month anniversary of the Closing; provided, 
however, that nothing in this Section 5.6(b) or elsewhere in this Agreement shall limit the right of a Company to amend or terminate 
any such Company Plan at any time after the six (6) month anniversary of the Closing, subject to the terms and conditions of any 
applicable collective bargaining agreement or, if required by applicable Law, prior to the six (6) month anniversary of the Closing. 

(c) To tiie extent a Company participates in one or more Company Plans that are sponsored by one or more 
Affiliates of the Company (other than the Mueller Group, LLC Retirement Savings Plan No. 1, the Mueller Group, LLC Retirement 
Savings Plan No. 2, the Mueller Group, LLC Pension Plan for Selected Employees, the Mueller Water Products Non-Medicare 
Eligible Salaried Retirees component of the Mueller Water Products, Inc. Flexible Benefits Plan and any other Company Plan that 
provides retiree welfare for Company Employees, otiier than continuation of benefit coverage under any Company Plan that is 
required by Section 1001 of the Consolidated Omnibus Budget Reconciliation act of 1985, as amended, and Sections 601 through 608 
of ERISA or comparable state law (together, the "Retiree Welfare Plans") which are addressed in subsections (e), (Q and (k) below), 
the Seller shall cause the Company (and any such Affiliate, if necessary) to take such action as is reasonably necessary to cause the 
Company immediately prior to the Closing Date to cease participation in each such Company Plan, to adopt a successor plan for those 
plans identified in Section 5.6(c) of the Seller Disclosiu'e Schedule for Company Employees and, to the extent of continuing 
eligibility, former Employees of the Company, on the same tenns and conditions as the predecessor Company Plan. The Piu'chaser 
shall cause each Conpany to continue to maintain the successor Company Plan through at least the six (6) month anniversary of tiie 
Closing; provided, however, that nothing in this Section 5.6(c) or elsewhere in this Agreement shall limit the right of a Company to 
amend or terminate any such successor Company Plan at any time after the six (6) month anniversary of the Closing, subject to tiie 
terms and conditions of any applicable collective bargaining agreement, or, if required by applicable Law, prior to the six (6) month 
anniversary of the Closing. Parent shall (or shall cause its Affiliates to) pay in the ordinary coiuse all claims incurred prior to the 
Closing Date under each Company Plan that is sponsored by one or more Affiliates of the Company with respect to each current or 
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of such plan are transferred pursuant to subsections (e) and (i) hereof). 

(d) With respect to the Mueller Group, LLC Pension Plan for Selected Employees, no later than 
immediately prior to the Closing Date, tiie Seller shall (i) take such action as may be necessary to freeze benefit accruals of Business 
Employees luider such Company Plan (to the extent not already frozen); frilly vest the benefits then accrued by such Business 
Employees; (iii) cause each Company that is a contributing sponsor to such Company Plan to cease to be a participating employer in 
such Company Plan; (iv) amend such Company Plan to recognize the Sale as a distributable event with respect to such Business 
Employees; (v) provide such notice to affected Business Employees as required by applicable Law; and (vi) file such reports to any 
Governmental Entity as required by applicable Law. In addition, with respect to such plan, to the e.xtent any collective bargaining 
agreement covering Business Employees requires Business Employees to continue accruing vesting service imder such plan for other 
reasons (for piuposes of, for example, earning into early retirement eligibility), then the Seller shall cause Mueller Group, LLC to 
amend such plan to provide that service of any such Business Employee with the Companies after the Closing Date shall be counted 
as vesting service under such plan for such other reasons. 

(e) With respect to the Mueller Group, LLC Retirement Savings Plan No. 1 and the Mueller Group, LLC 
Retirement Savings Plan No. 2, the Purchaser shall establish one or more plans under Section 401(a) of the Code, or amend existing 
plan(s), to the extent required to satisfy Code Section 411(d)(6) and all applicable collective bargaining obligations, and cause such 
plaii(s) to accept a transfer of the assets and liabilities associated with the accoimt balances maintained under each such Company 
Plan on behalf of Business Employees and, to the extent applicable, accoimt balances of deferred vested participants who are former 
Employees of a Company. 

(f) With respect to the Retiree Welfare Plans, the Seller shall or shall cause each Company to take such 
action as is reasonably necessary to cause each Company immediately prior to the Closing Date to cease participation in each such 
Retiree Welfare Plan. Seller shall also be responsible for providing any and all nofices required by law or by the terms of any 
Retiree Welfare Plan to retirees and their dependants and beneficiaries of such cessation of participation. 

(g) For purposes of participating in Company Sponsored Plans and any new or successor plans from and 
after the Closing Date, Piuchaser agrees that the Business Employees shall receive credit for all service time as an employee of a 
Company, Seller or Parent prior to the Closing Date for purposes of eligibility to participate, vesting, and eligibility to receive 
benefits luider any such plans and for all pui'poses with respect to leave benefits but only to the same extent past service is credited 
under such plans or arrangements for similarly sittiated employees generally. Notwithstanding the foregoing, nothing in this Section 
5.6(g) shall be construed to require crediting of service that would result in (A) duplication of benefits, (B) service credit for benefit 
accruals under a defined benefit pension plan, or (C) service credit imder a newly established plan for which prior service is not 
taken into accoimt for employees generally. 

(h) The Parties acknowledge and agi'ee that all provisions contained in tliis Section 5.6 are included for the 
sole benefit of the Parfies, and that nothing in this Agreement, whether express or implied, shall create any third party beneficiary or 
other rights (i) in any other Person, including, without limitation, any Business Employees, any participant in any Conpany Plan, or 
any dependent or beneficiary thereof, or (ii) to continued employment with Company, Purchaser or any of their Affiliates. 

(i) To the extent necessary to discharge the obligations (i) (A) of Parent under Section 6(a) of the 
Employment Agreement with Paul Ciolino, dated August 9, 2010, and (B) of U.S. Pipe luider Section 9.1 of the Executive Change-
in-Control Severance Agreement with Paul Ciolino, dated August 9, 2010 (as subsequently amended on June 10, 2011), and (ii) under 
Section 8.1 of each of the Executive Change-in-Control Severance Agreements with, respectively, Robert Waggoner, Brad Overstreet, 
Stacey Barry, John Williams and Paul Pereira, each dated June, 2011, Purchaser shall cause U.S. Pipe from and after the Closing Date 
to assume expressly and agree to perform the obligations under such Employment Agreement and each such E.xecutive Change-
in-Control Severance Agreement, including any amendments thereto. 

(j) Seller shall pay or cause to be paid, on or before Closing, all bonus/incentive payinents relating to the 
performance period ended September 30, 2011. 

(k) Willi respect to the Retiree Welfare Plans, other than continuation of benefit coverage under any 
Company Plan that is required by Section 1001 of the Consolidated Omnibus Budget Reconciliation act of 1985, as amended, and 
Sections 601 through 608 of ERISA ("COBRA") or comparable state law: (i) prior to the Closing Date, Seller shall take all actions 
necessary to assume all of the Company's obligations and liabilities under such plans, including but not limited to liabilities related to 
incurred but impaid or imreported claims; (ii) Seller may amend such plans to provide that, as of the Closing Date, no Business 
Employee shall be entitled to be covered imder such plans on and after tiie Closing Date other than any Business Employees who 
transfer employment to an Affiliate of the Company prior to the Closing Date, and (iii) Seller may amend such plans to provide that, 
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provided that any such retired employee who has been covered by such plans for less than eigliteen months as of the date of coverage 
termination will be permitted to elect continuation coverage luider COBRA for tiie remainder of tlie eigliteeii-month period. If Seller 
takes any action described in clauses (ii) or (iii) hereof. Seller shall be solely responsible for any liability resulting from such 
actions. 

(1) Seller shall transfer any assets attributable to employee payroll deductions attributable to, and 
liabilities respecting, the flexible spending accoimts maintained on behalf of Business Employees under the Mueller Water Products, 
Inc. Flexible Benefits Plan for the plan year containing the Closing Date, and Seller shall cause each Conpany to accept such assets 
and assiune such liabilities imder a substanfially similar ffexible spending account progj'am. 

(m) For those plans identified in Section 5.6(c) of the Seller Disclosure Schedule for Company 
Employees, Seller and Parent shall provide as soon as practicable following the execution of this Agjeement drafts of those plans, 
siunmary plan descriptions, and contracts, including but not limited to administrator services agreements and insiu'ance confracts 
("Successor Materials"), which correspond to such identified plans. Pui'chaser shall have the ability to make or negotiate changes to 
such Successor Materials as it requests or may negotiate with third parties. Seller and Parent and Piu'chaser shall provide reasonable 
cooperation to each other dui'ing such process. Pui'chaser shall be responsible for the engagement of any legal coimsel considered 
necessary or desirable to facilitate the process and all fees and expenses associated with any such engagement. 

(n) Througli the tliird anniversary of the Closing Date, Piu'chaser shall provide Seller with at least thirty 
(30) days' advance written notice of any cessation of operations, as contemplated by ERISA Secfion 4062(e) that affects the Business 
Employees, but without regard to the percentage threshold specified therein, at any location where the business of the Companies was 
being conducted immediately prior to the Closing Date, and Piu'chaser and Parent will consult with each other regarding actions that 
could be taken in connection with such cessation; provided that tliis Secfion 5.6(n) shall not require Piu'chaser to adopt any proposals 
presented by Parent. 

5.7 Fees and Expenses. Whether or not the transactions contemplated by this Agreement are consummated, all fees and 
expenses incurred in connection herewith including, without limitation, all legal, accoimting, financial advisory, finders, consulting 
and all other fees and expenses of third parties inciured by a Party in connection with this Agreement and the tt'ansactions 
contemplated hereby shall be paid by the Party inciu'ring such fee or expense. 

5.8 Tax Matters. The following provisions shall govern the obligations and allocation of responsibility as between the 
Parties for certain Tax inatters: 

(a) Tax Retiuns. Each of the Parties agrees to cooperate with each other Party in the preparation of any Tax 
Rettinis to the extent of any reasonable request. Parent shall include all items of income, expense, deduction, and credit of each 
Company in its federal and state income Tax Rettu'iis (and, as applicable, any francliise Tax Return to the extent based on income) for 
all periods ending on and with the Closing Date, based on the acttial events of each Company that occur in such periods and ending on 
and with the Closing Date, in a inanner that is reffective of and consistent with past practices of each such Company and Parent except 
as otherwise required by applicable Law. Seller shall prepare and file, or cause to be prepared and filed, the Tax Returns of each 
Company that are required to be filed on or before the Closing Date, and each such Tax Retiu'n shall be reflective of and consistent 
with past practices of each Company except as otherwise required by applicable Law. Purchaser shall prepare and file, or cause to 
be prepared and filed, all Tax Returns of each Company required to be filed after the Closing Date, and each such Tax Rettu'n shall be 
reflective of and consistent with past practices of each Company except as otherwise required by applicable Law. For any Tax Return 
of the Company, other than an income Tax Rettun, that is required to be filed after the Closing Date that includes a taxable period that 
begins before the Closing Date, (i) Purchaser shall deliver to Parent for review and comment a copy of tiie proposed Tax Rettirn no 
later than thirty (30) days prior to the filing date of such Tax Rettirn (including extensions thereoQ, (ii) Purchaser shall prepare the 
proposed Tax Retiu'n in a manner not materially inconsistent with the past practice of such Company in preparing any similar Tax 
Rettini except as otherwise required by applicable Law, (iii) Purchaser shall not take any position or adopt any method in respect of 
any such Tax Retiu'n that is materially inconsistent with tiie positions taken, elections made or methods used in preparing or filing such 
similar Tax Rettu'n in prior periods except as otherwise required by Law and in each case, such Tax Return shall be in conformity 
with the Code, Treasury Regulations and any other applicable Law, and (iv) Purchaser shall accept the reasonable written comments 
of Parent in respect of any such Tax Return, provided that if Parent does not provide written comments to any such Tax Retiu'n within 
fifteen (15) days of the delivery of such Tax Return to Parent it shall be deemed to have no comments on such Tax Retiu-n. 

(b) Taxes Payable. Notwithstanding and in lieu of the procedures set forth in Section 8.4, upon Purchaser's 
request. Parent shall pay to Purchaser in immediately available ftmds within thirty (30) days following the filing of the applicable Tax 
Rettu-n, an amoimt equal to the Pre-Closing Ta.xes shown as owing on all Tax Returns of either Company filed or caused to be filed by 
Piu'chaser. Within tiiirty (30) days after receipt. Purchaser shall pay or cause to be paid to Parent any reftmd of Taxes 
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received by Piuchaser, any Company, or any Affiliate thereof after the Closing, or any Tax credit actually applied (to the extent so 
applied) to reduce the Taxes of Purchaser, any Company, or any Affiliate, for any period beginning after the Closing Date, to the 
extent that the Tax reftuided or credited was paid on or before the Closing Date by any Company, Parent, or any Affiliate thereof for a 
period ending on or before the Closing Date (such portion with respect to a Straddle Period to be allocated consistenfly with the 
principles set forth in Section 5.8(c)). 

(c) Straddle Periods. For purposes of this Agreement, whenever it is necessary to determine the Liability 
for Taxes (other than income Taxes) of either Company for any taxable period of a Company that includes (but does not end on or 
before) the Closing Date (a "Straddle Period"), the determination of the Taxes of a Company for the portion of the Straddle Period 
ending on and including, and the portion of the Straddle Period beginning after, the Closing Date shall be determined by assuming that 
tiie Straddle Period consisted of two (2) taxable years or periods, one which ended at the close of business on the Closing Date and 
the other which began at the beginning of the day following the Closing Date, and items of income, gain, deduction, loss or credit, and 
state and local apportionment factors of a Conpany and Parent for the Straddle Period, shall be allocated between such two (2) 
taxable years or periods on a "closing of the books basis" by assiuning that the books of each Company and Parent were closed at the 
close of business on the Closing Date. However, (i) exemptions, allowances or deductions that are calculated on an annual basis, 
such as the deduction for depreciation, and (ii) periodic Taxes such as real and personal property Taxes shall be apportioned ratably 
between such periods on a daily basis. 

(d) Tax Treattnent. All payments imder this Section 5.8 shall be tt'eated by the Parties for income Tax 
piuposes as an adjustment to the purchase price paid for the Company Units. 

(e) Resolution of Tax Related Issues. Purchaser and Parent agree to consult and attempt to resolve in good 
faith any disagreement or issue arising (i) as a result of the review of proposed Tax Rettirns imder Section 5.8(a) and (ii) with respect 
to the calculation and allocation of Taxes imder Section 5.8(c). If Piu'chaser and Parent cannot agree upon the resolution of any such 
issues that are material within fifteen (15) days. Parent and Purchaser shall refer the matter to the Independent Auditor for resolution; 
provided, however, that, the Independent Auditor shall not conciu- with a position proposed by a Party unless such position meets the 
more likely than not standard (as conteinplated in FIN 48 luider GAAP). Parent and Purchaser shall each bear 50% of the fees and 
expenses of the independent auditor and its determination shall be final and binding on both Parent and Piu'chaser, unless otherwise 
reversed by a Taxing Authority. 

(f) Other Tax Matters. Notwithstanding and in lieu of the procediu'es set forth in Secfion 8.4. Piu'chaser 
shall promptly notify Parent in writing upon receipt by Purchaser or a Company of written notice of any pending or threatened Tax 
audit or Tax assessment which may affect the Tax Liabilities of a Company and for which Parent would be liable imder this 
Agreement. Parent (and its designated representatives) shall have tiie riglit to participate, at its sole cost and expense, in any Tax 
matter, including any audit or administrative or judicial proceeding, which involves or results in a material Tax Liability or potential 
material Tax Liability for wliich Parent would be liable under this Agreement ("Parent Interested Tax Matter"). Piu'chaser shall 
cooperate fully with Parent (and its designated representatives) in the defense or compromise of any such Parent Interested Tax 
Matter. In no case shall Piu'chaser or a Company settle or otherwise compromise any such Parent Interested Tax Matter (including the 
filing of an amended Tax Rettirn) without the prior approval of Parent, which approval will not be luireasonably witliheld, 
conditioned or delayed. 

(g) Transfer Taxes. Any sales, use, transfer, real property fransfer, recording, documentary, stamp, 
registration, stock transfer, and other similar transfer Taxes and fees (including any penalties and interest) resulting from the purchase 
and sale of the Company Units shall be paid equally by Purchaser and Seller. Piu'chaser shall file all necessary documentation and 
Tax Returns with respect to such Taxes. 

(h) Tax Return Amendments. Unless otherwise required by applicable Law, without Parent's prior written 
consent (which consent shall not be imreasonably conditioned, withheld or delayed), neither Purchaser nor either Company shall (i) 
amend or cause or permit the amendment of any Conpany Tax Return that relates to any Tax period involving Pre-Closing Taxes, (ii) 
extend or permit the extension or waiver of any statute of limitations applicable to any Company with respect to any Tax period 
involving Pre-Closing Ta.xes, or (iii) make or permit the making of a new filing of a Company Tax Rettu'n in any state or local 
jurisdiction witii respect to any Tax Period involving Pre-Closing Taxes. 

5.9 Records and Documents. The Parties will preserve and keep all books and records that they own immediately after the 
Closing relating to the business, Assets and Properties, or Licensed Assets and Properfies of the Coinpanies for a period of three (3) 
years following the Closing Date or for such longer period as may be required by applicable Law. After such retention period, a Party 
will provide at least si.xty (60) days prior written nofice to the other Party of its intent to dispose of any such books and records, and 
such other Party will be given the opportiuiity, at its cost and expense, to remove and retain all or any part of such books and records 
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reasonable notice, have reasonable access during normal business hours to examine, inspect and copy such books and records held by 
the other Party; provided, however, that to the extent that disclosing any such information would reasonably be expected to constitute 
a waiver of attorney-client, work product or other privilege with respect thereto, the Parties will take all commercially reasonable 
action to prevent a waiver of any such privilege, including entering into an appropriate joint defense agreement in connection with 
affording access to such information. The access provided pursuant to this Section 5.9 will be subject to such additional 
confidentiality provisions as the disclosing Party may reasonably deem necessary. 

5.10 Litigation Support. In the event and for so long as either Party is actively contesting or defending against any Action 
brouglit by a third party in connection with any fact, sittiation, circumstance, status, condition, acfivity, practice, plan, occiurence, 
event, incident, action, failiu'c fo act or transaction involving the business or Assets or Properties of a Company, the otiier Party will 
reasonably cooperate with the contesting or defending Party and its coimsel in the contest or defense, make reasonably available its 
personnel and provide such access to its non-privileged books and records as may be reasonably requested in connection witii the 
contest or defense, at the sole cost and expense of the contesting or defending Party (imless such contesting or defending Party is 
entitled to indemnification therefor under Article VIII, in which case the costs and expense will be borne by the Parties in accordance 
with Article VIII). 

5.11 Support Arrangements. 

(a) On or prior to the Closing Date (and to the extent necessary after the Closing Date), Piu'chaser shall use 
commercially reasonable efforts to (i) obtain releases of Parent and its Affiliates from all obligations under all surety and 
performance bonds, guarantees and other financial support arrangements (but excluding letters of credit) relating to the Companies 
that either (A) are set forth in Sections 5.11(a) or 5.11(b) of the Seller Disclosuie Schedule or (B) are provided or otherwise become 
effective after the date of this Agreement and not in contravention of the terms of this Agi'eement (the "Support Arrangements"). 
Piu'chaser shall, with respect to the surety and performance bonds listed in Section 5.11(a) of the Seller Disclosure Schedule, to the 
extent not replaced on or prior to the Closing Date, (y) deliver to Parent facing or "back-up" siuety bonds from a bank or siu'ety 
company reasonably acceptable to Parent and containing terms and conditions reasonably acceptable to Parent and its bank and/or 
siu'ety in amounts, form and substance reasonably acceptable to Parent for each such Support Arrangement outstanding on the Closing 
Date or (z) post cash collateral with the applicable issuer of the security bond in an amoiuit equal to 105%i (or such lesser amoimt in 
such issuer's sole discretion) of the aggregate amoimt of the outstanding Support Arrangement. 

(b) With respect to the Bahrain Letter of Credit, Parent and its Affiliates shall (i) maintain througli the third 
anniversary of the Closing Date and (ii) be released, and Purchaser and the Companies shall prociu'e such releases, from the Bahrain 
Letter of Credit no later than the third anniversary of the Closing Date; provided, ftirther, that if a majority of the outstanding equity of 
U.S. Pipe or all or substantially all of U.S. Pipe's assets are sold. Parent and its Affiliates shall be released, and Purchaser and the 
Companies shall prociu-e such releases, from the Bahrain Letter of Credit upon the effectiveness of such sale. With respect to tiie 
guarantees listed in Section 5.11(b) of the Seller Disclosure Schedule, Parent shall maintain such guarantees through the date wliich is 
the earlier of (A) sixty (60) days after the Closing or (B) the date Parent or its Affiliate is released from such guarantee. 

(c) Until such time as Parent and its Affiliates are released from all obligations thereiuider, Purchaser shall 
promptly upon notice from Parent reimburse Parent (y) its reasonable out-of-pocket costs associated with the Bahrain Letter of Credit 
or any Support Arrangements tiiat remain outstanding after the Closing Date and (z) within three (3) Business Days, the amoiuit of any 
payinents made luider the Balirain Letter of Credit or a Support Arrangement. Notwithstanding any other provision of this Agreement, 
none of Parent, Seller or any of their Affiliates shall be obligated to increase the amount of the Balirain Letter of Credit or any 
Support Arrangement. 

5.12 Administration of Workers' Compensation Claims. 

(a) For all workers' compensation claiins of all Employees for losses that (x) occiu'red after August 15, 
2006 but before the Closing Date (whether existing now or made after the Closing Date) (the "Post-2006 WC Claiins") and (y) 
occiured on or before August 15, 2006 (whether existing now or made after the Closing Date) (the "Pre-2006 WC Claims" and 
collectively with the Post-2006 WC Claims, the "Pre-Closing WC Claims"), Parent shall administer or cause to be administered each 
such Pre-Closing WC Claim (including through the use of tiiird-party service providers) in the ordinary course of business consistent 
with its past practices, and including by maintaining any necessary letters of credit, surety bonds and guarantees. Subject to the 
limitations contained in Section 5.12(b) below, Piu'chaser agjees to promptly upon notice from Parent reimburse Parent for (i) the 
reasonable costs of its outstanding letters of credit, suiety and performance bonds, guarantees and other financial support 
arrangements relating to the Companies with respect to the Pre-Closing WC Claims and (ii) the cost (which shall include reasonable 
third-party processing costs consistent with Parenfs past practices) of such Pre-Closing WC Claims upon payment by Parent. Parent 
will invoice Purchaser for the amoimt of the Pre-Closing WC Claims paid by Parent, and payment shall be made by Purchaser within 
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(b) Piu'chaser's reimbiusement obligations set forth in Section 5.12(a) above shall cease at such time as (i) 
in the case of the Post-2006 WC Claims, the amount of Post-2006 WC Claiins paid by Purchaser to Seller piusuant to Section 
5.12(a)(ii) exceeds Six Million Seven Himdred Thousand Dollars ($6,700,000) and (ii) in the case of the Pre-2006 WC Claims, the 
amount of Pre-2006 WC Claims paid by Purchaser to Seller piu'suant to Section 5.12(a)(ii) exceeds Five Million One Hundred 
Thousand Dollars ($5,100,000), and Parent shall be solely responsible for such costs thereafter. 

5.13 Cooperation with Financing. In order to assist Purchaser with obtaining the financing contemplated by the Debt 
Commitment or any other financing contemplated by Purchaser for the Closing or immediately following the Closing, Parent and 
Seller shall cause the Companies to provide such necessary and customary assistance and cooperation as Purchaser may reasonably 
request, including, without limitation, cooperation in Purchaser's preparation of all documentation for any such financing of 
Purchaser, Piu'chaser's preparation of any information niemorandum or similar dociunent or presentation, making senior management 
of the Companies available for a reasonable number of customary presentations and meetings and cooperation with prospective 
lenders in performing their due diligence, entering into customary agreements and entering into pledge and seciu-ity documents, other 
definitive financing documents or other requested certificates or documents; provided, that such cooperation does not unreasonably 
interfere with the ongoing operations of the Companies. Notwithstanding anything in this Section 5.13 to the contrary, (a) the 
Companies shall not be required to pay any commitment fee or similar fee or inciu- any liability witii respect to obtaining any 
financing contemplated by Piu-chaser prior to the Closing, (b) no officer, director or employee of the Companies shall be required to 
execute any documents that will be effective prior to the Closing and (c) the Companies shall not be required to issue any information 
memoranda or similar document or presentation or to indemnify any Person in connection with any such financing of Purchaser. 
Pui-chaser shall reimburse the Companies for all reasonable and documented out of pocket costs, fees and expenses inciu-red in 
connection with such assistance and cooperation. Without limiting the foregoing, none of Parent, Seller or the Companies shall be 
liable for any obligation inciu-red in connection with any such financing of Piu-chaser, and Piu'chaser shall indemnify and hold 
harmless Parent, Seller and the Coinpanies with respect to such financing of Purchaser. Prior to the Closing, the proposed lenders in 
connection with tiie marketing of the financing contenplated by the Debt Committnent or any other financing contemplated by 
Purchaser for the Closing or immediately following the Closing shall be permitted to use the Companies' names and logos in the any 
informafion memorandum or similar document or presentation used in connection with Purchaser's obtaining such financing; provided, 
however, tiiat Purchaser shall be identified as the borrower in any such information niemorandum or similar document or 
presentation. 

5.14 Interim Financial Statements. Following the end of each calendar month from the date hereof until the Closing, within 
thirty (30) days after the end of each month, Seller and Parent shall cause the Conpanies to provide Purchaser with unaudited monthly 
financial statements (prepared consistently with past practices and in accordance with the Accounting Principles) and Monthly Report 
of Operations (such reports to be in the form prepared by the Companies in the ordinary coiu'se of business) of the Companies for 
such preceding month. 

5.15 No Negotiation. 

(a) From tiie date of this Agreement until the earlier of the Closing or the termination of this Agreement, 
Seller and Parent will, and will cause their respective Affiliates and representatives (including the Companies) to, discontinue any 
negotiations with any Person (other than Piuchaser) relating to any transaction involving the Companies, including the sale of the 
Company Units, any merger or consolidation or the sale of any material portion of the assets of the Conpanies (other than the sale of 
assets in the ordinary course of business) (an "Acquisition Transaction"). Until such time, if any, as this Agreement is terminated or 
the Closing occurs, the Seller and Parent will not, and will cause their respective Affiliates and representatives (including the 
Coinpanies) not to, (i) solicit, facilitate, initiate or encourage any inquiries or proposals from, or discuss or negotiate with, any 
Person (other than Piu'chaser) relating to an Acquisition Transaction, (ii) fiu-nish or cause to be fiirnished, to any Person, any 
information concerning tiie business, operations, properties or assets of the Companies in connection with an Acquisition Transaction 
or (iii) otherwise cooperate in any way with, or assist or participate in, facilitate or encoui'age, any effort or attempt by any other 
Person to do or seek any of the foregoing. Seller and Parent agree not to (and to cause the Companies not to) release any third party 
fi'om the confidenfiality and standstill provisions of any agreement to wliich Seller, Parent or the Companies are a party with respect 
to any Acquisition Transaction. 

(b) Seller and Parent shall notify Purchaser orally and in writing promptly (but in no event later than 
twenty-foiu' (24) hoiu's) after receipt by any of Seller, Parent, the Conpanies or any of the representatives thereof of any proposal or 
offer from any Person other than Piu'chaser to effect an Acquisition Transaction or any request for non-public information relating to 
the Companies or for access to the properties, books or records of the Companies by any Person other tiian Piu'chaser. Such notice 
shall indicate the identity of the Person making the proposal or offer, or intending to make a proposal or offer or requesting non-public 
information or access to the books and records of tiie Companies, the material terms of any such proposal or offer, or modification or 
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supplements tiiereto. Seller and Parent shall keep Piu'chaser informed, on a ciurent basis, of any material changes in the status and any 
material changes or modifications in the material terms of any such proposal, offer, indication or request. 

5.16 Non-Competition. 

(a) For a period of five (5) years coniniencing on the Closing Date with respect to subsections (i), (ii) and 
(iii) below, and for a period of three (3) years commencing on the Closing Date with respect to subsections (iv) and (v) below (the 
"Restricted Term"). Seller and Parent shall not, and shall not permit any of their Affiliates to, directly or indirectly: 

(i) engage in or assist others in engaging in the Restricted Business; 

(ii) have an interest in any Person that engages directly or indirectly in the Resfricted Business in 
any capacity, including as a partner, shareholder, member, employee, principal, agent, trustee or consultant; 

(iii) intentionally interfere in any material respect with the business relationships (whether 

formed prior to or after the date of this Agreement) between a Company and customers or suppliers of the Companies; 

(iv) liire any of the individuals listed in Section 5.16 of the Seller Disclosiu'e Schedule; or 

(v) solicit, induce or otherwise offer employment or engagement as an independent contractor to, 

or engage in discussions regarding employment with, any person who is or was an employee of or performed similar services for any 
Company, or assist any third party witii respect to any of tiie foregoing imless such person has been separated from his or her 
employment or other relationship with the Piu'chaser and each of its Affiliates (including any Company) for a period of two (2) 
consecutive years; provided, however, nothing in this Section 5.16(v) shall prevent Seller, Parent or any of their Affiliates from 
hiring any person (i) piu'suant to a general solicitation which is not directed specifically to such person; (ii) whose employment has 
been terminated by the Companies or Purchaser; or (iii) whose employment has been terminated by that person after one himdred 
eiglity (180) days from the date of such termination of employment. 

(b) Notwillistanding the foregoing. Seller, Parent or their Affiliates may (i) own, directly or indirectly, 
solely as an investment, seciu-ities of any Person traded on any national securities exchange if Seller is not a controlling Person of or 
a member of a gioup with controls, such Person, and does not, directly or indirectly, own five percent (5%) or more of any class of 
securities of such Person and (ii) in connection with the sale of their products or services, alone or with any other Person (including a 
Competitor), even if such activity has the effect of otherwise violating the terms of this Section 5.16, bid, partner, sell, market, 
coordinate sales, coordinate marketing efforts or otherwise take any actions whose piupose is the sale of the products or services of 
Seller, Parent or their Affiliate (including, witiiout limitation, the sale in North America of ductile iron pipe products, including pipe, 
joints, joint restraint products and fittings manufactured by third parties, or by Purchaser and the Coinpanies). 

(c) If Seller or Parent breaches, or threatens to commit a breach of, any of the provisions of this Section 
5.16, Piu'chaser shall have the following rights and remedies, each of which shall be independent of tiie others and severally 
enforceable, and each of which is in addition to, and not in lieu of, any other rights and remedies available to Piu'chaser under law or 
in equity: 

(i) the riglit and remedy to have such provision specifically enforced by any court having 
jiu-isdiction, it being acknowledged and agreed that any such breach or threatened breach may cause irreparable injury to Purchaser 
and that money damages may not provide an adequate remedy to Purchaser; and 

(ii) the right and remedy to recover from the Seller all monetary damages suffered by Purchaser 
as the result of any acts or omissions constituting a breach of this Section 5.16. 

(d) Notiiing in this Agreement shall preclude or otherwise limit the ability of Parent to effect a sale of the 
shares of Parent, any merger or consolidation of Parent or the sale of any other portion of the assets of Parent to any Person and, in 
such event, such pui'chaser of the shares or assets of Parent, or successor of Parent by means of merger or consolidation, shall not be 
bound by the restrictions set forth in tliis Section 5.16. 

(e) Piu'chaser may sell, assign or otherwise transfer this covenant not to compete, in whole or in part, to 
any Person that piuchases all or any portion of the Business. 

5.17 Bank Accounts. On or prior to the Closing Date, Purchaser and Parent will use commercially reasonable efforts to 
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(a) are set forth in Section 5.17 of the Seller Disclosiue Schedule or (b) are provided or otherwise become effective after the date of 
this Agreement and not in contravention of the terms of this Agreement. If Piuchaser is unable to obtain any such release from any such 
arrangement by the Closing Date, at and after tiie Closing Date. Purchaser and Parent will continue to use commercially reasonable 
efforts to ensui'e that Parent and its Affiliates are released from such arrangements. Piu'chaser shall indemnify Parent and its Affiliates 
against all of their respective obligations imder any such arrangement from which such beneficiary is not so released on the Closing 
Date. 

5.18 Directors and Officers. For five (5) years after the Closing Date, the Seller shall maintain directors' and officers' 
liability insiu'ance for those persons who are covered by such Company's directors' and officers' liability insiu'ance policy at tiie date 
hereof for events occurring prior to the Closing Date by (a) maintaining each Company's ciurent directors' and officers' liability 
insurance and/or (b) by piu'chasing a "tail" policy with respect thereto. 

5.19 Right of First Refusal. 

(a) If Purchaser determines to pursue a sale, whether for ca.sh, secuiities or other consideration and 
whether in a single transaction or a series of related transactions, of all or a majority of the equity interests in the Companies, or such 
assets of the Companies as comprise all or substantially all of the assets of the Companies, taken as a whole (any such transaction or 
series of related transactions, a "U.S. Pipe Sale"), prior to effecting any U.S. Pipe Sale, entering into a definitive agreement in respect 
of same or seeking bids from third parties for a U.S. Pipe Sale, Piu'chaser shall comply with its obligations set forth in this Section 
5.19. 

(b) In the event Purchaser determines to pursue a U.S. Pipe Sale, Piu'chaser shall give written notice (a 
"Sale Notice") to Parent stating Purchaser's intention to pursue a U.S. Pipe Sale, and the estimated price upon which Piu'chaser would 
be willing to sell to Parent, as applicable, the equity interests in the Companies, or assets of the Companies, in each case, as 
described in the Sale Notice. 

(c) For a period of thirty (30) calendar days following receipt of the Sale Notice (the "Exercise Period"), 
Parent shall have the option, but not the obligation, to purchase the equity interests or assets that are tiie subject of the Sale Notice, 
subject to due diligence and execution of definitive documents with respect to the proposed U.S. Pipe Sale. To exercise such option. 
Parent shall provide a written notice (the "E.xercise Notice") to Purchaser. If an Exercise Notice is not received by Purchaser by the 
end of such thirty (30) calendar-day period. Parent shall be deemed to have waived its rights hereunder with respect to such U.S. Pipe 
Sale. 

(d) In the event Parent delivers an Exercise Notice, then Purchaser and Parent shall negotiate in good faith 
the tenns of tiie proposed U.S. Pipe Sale, including price and other customary and commercially reasonable representations, 
warranties and associated indemnities in favor of Parent piu'suant to the definitive agreements to be entered into in connection with 
the U.S. Pipe Sale, for a period of not less than si.xty (60) calendar days following Purchaser's receipt of the Exercise Notice from 
Parent (the "Negotiation Period"). 

(e) If Parent either does not deliver an Exercise Notice with respect to a Sale Notice prior to expiration of 
the related Exercise Period or the parties do not execute definitive agreements in respect of a proposed U.S. Pipe Sale prior to 
expirafion of the Negotiation Period with respect to a Sale Notice, then Purchaser shall be free to enter into definitive agreements 
with a tliird party witii respect to the proposed U.S. Pipe Sale on such terms and conditions as may be determined by Purchaser in its 
sole discretion. If Piu'chaser has discontinued all negotiations with all potential purchasers in connection with a U.S. Pipe Sale for a 
period of not less than six (6) months, then the provisions of this Section 5.19 shall again apply, and Purchaser shall not consummate 
or propose a U.S. Pipe Sale without again complying with this Section 5.19. 

5.20 Restricted Pa-yments. So long as Purchaser or either Company shall have any commitment under Sections 5.11 or 5.12 
to Parent or any of its Affiliates, neither Purchaser nor any Company shall, nor shall they permit any Subsidiary to, direcfiy or 
indirecfiy, (a) declare or make, directly or indirectly, any Restricted Payment, or inciu- any obligation (contingent or otherwise) to do 
so or (b) pay any management, transaction or similar fee to any Affiliate of Puichaser other than management fees and closing fees as 
set forth in Annex A and such other fees in connection with any future transactions involving Purchaser and/or the Company as are 
comparable with those set forth in Annex A; provided, however, that if Purchaser or any Company is in default of any payment 
obligation imder Sections 5.11 or 5.12, no such fees shall be paid. 

5.21 Environmental. 

(a) Mini-Mill Letter of Conciu'rence. Prior to Closing, Seller and Parent shall cause U.S. Pipe to use their 
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the Alabama Department of Environmental Management for the Marvel City N'liiii Mill facility, located at 2101 18"'' Street, Bessemer, 
Alabama ("Mini Mill Property"), for Mini Mill's participation in the Alabama Voluntary Cleanup Program, fri the event a Letter of 
Conciu'rence does not issue prior to Closing, Seller and Parent shall reimbui'se U.S. Pipe for all reasonably necessary costs and 
expenses required to complete all work necessary and sufficient to receive a Letter of Concurrence. 

(b) Transfer Acts. 

(i) Seller and Parent shall comply with any and all obligations (if any) of the Transfer Acts 
arising or resulting from the signing of tiiis Agieement and/or the Closing, including but not limited to any required site investigation, 
cleanup or remediation, or notification, disclosure or consent. 

(ii) Seller and Parent shall control the course of conduct of all matters within the scope of their 
compliance with the Transfer Acts; provided, however that Seller and Parent shall provide Piu'chaser with at least five (5) Business 
Days notice to review and comment in advance on any work plans, investigations, and other environmental remediation acrivities, and 
shall incorporate all reasonable comments of Purchaser in such final submissions. Seller and Parent will promptly deliver to 
Piu'chaser copies of all environmental reports, studies, siuveys, test data and reports, assessments, cost estimates, correspondence 
(either received by or generated on behalf of Seller and Parent) relating to compliance with the Transfer Acts. 

(iii) Seller, Parent, and Piu'chaser will cooperate to minimize costs, and nothing in this Agreement 
shall require actions beyond those that miitimize the costs of any investigation or remediation while achieving the standard of 
compliance as required by Environmental Laws. Without limiting any other provision of tliis Section 5.21(b), the Parties agree tiiat 
reasonable deed or use restrictions and institutional controls may be implemented when such nieasiu'es are allowed by Environmental 
Laws and approved for use by the relevant Governmental Entity, and do not imreasonably interfere with the use of any Owned Real 
Property or Leased Real Property. Purchaser agrees to cooperate to execute and file any documents necessary to implement such deed 
and use limitations. 

(iv) Post-Closing, Piu'chaser shall allow Seller and Parent and Seller's and Parent's employees, 
consultants, and agents reasonable access to the Leased Real Property or the Owned Real Property as necessary for Seller and Parent 
to ftilfill their obligations imder the Transfer Acts. Seller and Parent shall provide at least two (2) Business Days notice prior to 
exercising the access granted herein and shall not unreasonably interfere with Piu'chaser's activities on the Leased Real Propei'ty or 
the Owned Real Property. Seller and Parent shall indemnify and hold harmless Piu-chaser from and against any costs and expenses 
(not including indirect, incidental, consequential or special damages) arising out of or resulting from the negligence or willful 
misconduct of Seller and Parent or Seller's and Parent's employees, consultants, and agents in accessing the Leased Real Property or 
the Owned Real Property to perform work imder the Transfer Acts. 

(v) Seller's obligations under this Section 5.21(b) shall terminate upon the fiilfillment of Seller's 
and Parent's obligations, if any, luider the Transfer Acts, as documented in writing by the Connecticut Department of Energy and 
Environmental Protection and tiie New Jersey Department of Environmental Protection. 

(c) Bui-lington. NJ Permit Transfer. Seller and Parent shall cause the transfer of the Sanitary Landfill 
Closure/Post-Closure Approval obtained for the Burlington, New Jersey site from U.S. Pipe into Parent and shall comply with any 
and all obligations imposed by such permit. 

5.22 E.xecufive Payments. Parent shall pay or cause the Companies to pay all E.xecutive Payments at or prior to the 
Closing. 

5.23 Release of hitercompanv Claims. Effective as of the Closing, Parent, on behalf of itself and its Affiliates, hereby 
releases each Company from any and all Liabilities arising prior to or existing as of the Closing, provided that such release shall not 
apply to any obligations luider tliis Agreement or any Ancillary Agi-eement. 

ARTICLE VI 
CONDITIONS TO THE TRANSACTION 

6.1 Conditions to Obligations of Each Party. The respective obligations of each Party to effect the transactions 
contemplated by this Agreement shall be subject to the satisfaction at or prior to the Closing Date of the following conditions: 

(a) all applicable waiting periods, including all extensions thereof, imder the HSR Act relating to the Sale 
shall have expired or been terminated; and 

MWPS010175 

63of99 9/12/2012 1:58 PM 



Exhibit 2.3 littp://sec.gov/Archive.s/edgar/data/1350593/000135059312000020/exliib., 

29 

IVIWPS010176 

64 of 99 9/12/2012 1:58 PM 



E.xhibit 2.3 htfp://sec.gov/Archives/edgai'/data/l350593/000135059312000020/exhib.. 

(b) no Governmental Entity shall have enacted, issued, promulgated, enforced or entered any stattite, rule, 
regulation, e.xecutive order, decree, injimction or otiier order (whetiier temporary, preliminary or permanent) which is in effect and 
which has the effect of making the Sale illegal or otherwise prohibiting consummation of the Sale, substantially on the terms 
contemplated by this Agreement. 

6.2 Additional Conditions to Obligations of Seller and Parent. The obligations of Seller and Parent to consiunmate and 
effect tiie tt'ansactions contemplated by this Agreement shall be subject to the satisfaction at or prior to the Closing Date of each of the 
following conditions, any of which may be waived, in writing, exclusively by Seller and Parent: 

(a) Representations and Warranties. Each representation and warranty of Piuchaser contained in this 
Agreement that is qualified as to materiality shall have been true and correct (i) as of the date of this Agi'eement and (ii) on and as of 
the Closing Date with the same force and effect as if made on the Closing Date, without giving effect to any supplement to the 
Piuchaser Disclosiu'e Schedule. Each representation and warranty of Purchaser contained in this Agreement that is not qualified as to 
materiality shall have been true and correct in all material respects (A) as of the date of this Agreement and (B) on and as of the 
Closing Date with the same force and effect as if made on the Closing Date, without giving eff'ect to any supplement to the Purchaser 
Disclosure Schedule. 

(b) Agreements and Covenants. Pui'chaser shall have performed or complied in all material respects with 
all agi'eements and covenants required by this Agreement or the Ancillary Agreements to be performed or complied with by it on or 
prior to the Closing Date. Parent shall have received a certificate with respect to the foregoing conditions in (a) and (b) signed on 
behalf of Purchaser by an authorized officer of Piu'chaser ("Piuchaser Closing Certificate"). 

(c) No Litigation. No action, suit or proceeding shall be pending or tlireatened before any Governmental 
Entity wltich is reasonably likely to (i) prevent consimimation of the Sale, or (ii) cause the Sale to be rescinded following 
consummation. 

(d) Other Deliveries. Piu'chaser shall have delivered to Parent (i) copies of resolutions and actions taken 
by Piu'chaser's board of directors and/or stockholders, as applicable, in connection witii the approval of tltis Agreement and the 
transactions contenplated hereunder, and (ii) such other documents or certificates as shall reasonably be required by Parent and its 
counsel in order to consummate the transactions contemplated hereimder. 

(e) Piu'chaser's Performance Purchaser shall have delivered to Seller the Piu'chase Price. 

(f) Support Arrangements. Purchaser shall have satisfied its obligations contained in Section 5.11(a). 

(g) Patent License Agreement. Piu'chaser shall have delivered to U.S. Pipe and Parent a duly executed 
Patent License Agreement, substantially in the form of E.xhibit C. 

(h) Trademark Assignment Agreement and Trademark Cooperation Agreement. Purchaser shall have 
delivered to U.S. Pipe and Parent a duly executed Trademark Assignment Agi'eement and Trademark Cooperation Agreement, 
substantially in the form of Exliibit E-1 and E-2. respectively. 

(i) Employee Leasing Agreement. Piuchaser shall have delivered to Parent a duly executed Employee 
Leasing Agreement, substantially in the form of E.xliibit G. 

(j) Transition and Shared Services Agreement. Purchaser shall have delivered to Parent a duly executed 
Transition and Shared Services Agreement, substantially in the form of Exhibit B. 

6.3 Additional Conditions to the Obligations of Piu-chaser. The obligations of Piu-chaser to consummate and effect the 
transachons contemplated by tliis Agreement shall be subject to the satisfaction at or prior to the Closing Date of each of the 
following condifions, any of wliich may be waived, in writing, exclusively by Purchaser: 

(a) Representations and Warranties. Each representation and warranty of Seller and Parent contained in 
this Agreement shall be accurate in all respects (i) as of the date of this Agreement and (ii) on and as of the Closing Date with the 
same force and effect as if made on the Closing Date, without giving effect to any supplement to tiie Seller Disclosiu'e Schedule, 
except for inaccuracies of representations or warranties the circumstances giving rise to which, individually or in the aggregate, do 
not constittite a Material Adverse Eff'ect (it being imderstood that, for purposes of determining the acciu'acy of such representations 
and warranties, all "Material Adverse Effect" qualifications and other materiality qualifications therein shall be disregarded). 
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(b) Agreements and Covenants. Seller and Parent shall have performed or complied in all material 
respects with all agreements and covenants required by this Agi'eement or the Ancillary Agi'eements to be performed or complied 
with by Seller and Parent at or prior to the Closing Date. Purchaser shall have received a certificate with respect to the foregoing 
conditions in (a) and (b) signed on behalf of Seller and Parent ("Company Closing Certificate"). 

(c) No Litigation. No action, suit or proceeding shall be pending or threatened before any Governmental 
Entity which is reasonably likely to (i) prevent the consummation of the Sale or (ii) cause the Sale to be rescinded following 
consiunmation. 

(d) Material Adverse Effect. No Material Adverse Effect with respect to the Companies, taken as a whole, 
shall have occiu'red since the date of this Agreement and be continuing. 

(e) Other Deliveries. Seller and Parent shall have delivered to Purchaser: (i) copies of resolutions and 
actions taken by Seller's managers and members and of Parent's board of directors in connection with the approval of this Agreement 
and the transactions contenplated hereunder, and (ii) such other documents and certificates as shall reasonably be required by 
Piu'chaser and its coiuisel in order to consummate the transactions contemplated hereunder. 

(0 Certificates. Parent shall have cause to be delivered the certificate of formation of each Company, 
certified by the Secretary of State of Alabama and Delaware, as applicable, and a certificate of good standing from the State of 
Alabama and Delaware, as applicable, each dated within ten (10) Business Days prior to tiie Closing Date and of each other 
jiu-isdiction in which a Company and is qualified to do business, each dated within fourteen (14) Business Days prior to the Closing 
Date. 

(g) Resignafions. Each Company shall have caused to be delivered resignations effective as of the Closing 
of each of the managers and officers of each Company in their capacity as such (e.xcept to the extent that any such individuals will 
serve as managers or officers of a Company immediately after the Closing at the sole discretion of Piu'chaser), executed by such 
individuals. 

(h) FIRTPA Certificate. Seller shall have caused to be delivered a certificate, in form acceptable to 
Piuchaser, duly completed piu'suant to Sections 1.897-2(h) and 1.1445-2(c) of the Treasury Regulations, certifying that the Company 
Units are not United States real property interests, along with written authorization of Piu'chaser to deliver such form to the Internal 
Revenue Service on behalf of each Conpany. 

(i) Encumbrances. All Encumbrances (other than Permitted Encumbrances) on the Company Units and 
Assets and Properfies of each Company must have been released at or prior to Closing, including tiie release and terminafion of each 
of the UCC financing statements and guarantees listed in Annex B. 

(j) Assignment of Workers' Compensation Claims. The Companies and Parent shall have delivered to 
Purchaser a duly executed Assignment and Assiuiption Agreement, substantially in tlie form of E.xhibit D, whereby Parent will assume 
all obligations and other Liabilities associated with the Pre-Closing WC Claims. 

(k) Termination of Related Party Agreements. The Companies and Parent shall have caused to be 
terminated all related party agreements among Company and Parent or its Affiliates ("Related Parrs' Agreements") listed in Annex C. 

(1) Patent License Agreement. U.S. Pipe and Parent shall have delivered to Purchaser a duly executed 
Patent License Agreement, substantially in the form of Exhibit C. 

(m) Trademark Assignment Agreement and Trademark Cooperation Agreement U.S. Pipe and Parent shall 
have delivered to Purchaser a duly executed Trademark Assignment Agreement and Trademark Cooperation Agreement, substantially 
in the form of Exhibit E-1 and E-2, respectively. 

(n) Transition and Shared Services Agreement. Parent shall have delivered to Purchaser a duly executed 
Transition and Shared Services Agreement, substantially in the form of Exhibit B. 

(o) Employee Leasing Agreement. Parent shall have delivered to Piu'chaser a duly executed Employee 

Leasing Agreement, substantially in the form of Exhibit G. 
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ARTICLE v n 
TERMINATION 

7.1 Termination. Tliis Agreement may be terminated at any time prior to the Closing: 

(a) by mutual written agreement of Parent and Purchaser; 

(b) by either Parent or Piu'chaser, by written notice to the other Party, if a Governmental Entity shall have 
issued an Order or taken any other action, in any case having the effect of permanently restraining, enjoining or otherwise prohibiting 
the Sale, which Order or other action is final and nonappealable; 

(c) by Parent, upon written notice to Purchaser, (.x) upon a material breach of any representation, warranty, 
covenant or agreement on the part of Piu'chaser set forth in this Agreement, or if any representation or warranty of Piu'chaser shall 
have become luitrue, in either case such that any condition to Parent's and Seller's closing obligations set forth in Article 'VI would not 
be satisfied as of the time of such breach or as of the time such representation or warranty shall have become imfriie, provided, 
however, that if such breach by Purchaser is curable by Piu-chaser prior to the Closing Date, then Parent may not terminate tiiis 
Agreement luider this Section 7.1(c) for ten (10) Business Days after delivery of written notice from Parent to Purchaser of such 
breach provided Purchaser continues to exercise commercially reasonable efforts to cuie such breach, or (y) if the satisfaction of any 
of the conditions to Parent's closing obligations set forth in Article 'VI become impossible, and Parent has not waived such condition 
in writing on or before such date, (it being understood tiiat Parent may not terminate this Agreement pursuant to this Section 7.1(c) if it 
shall have materially breached this Agreement or if such breach by Purchaser (if ciu'able) is cured during such ten (10) Business Day 
period); 

(d) by Purchaser, upon written notice to Parent, (,x) upon a material breach of any representation, warranty, 
covenant or agreement on tiie part of Seller or Parent set forth in this Agreement, or if any representation or warranty of Seller or 
Parent shall have become untrue, in either case such that the any condition to Purchaser's closing obligations set forth in Article 'VI 
would not be satisfied as of the time of such breach or as of the time such representation or warranty shall have become luitrue; 
provided, however, that if such breach is curable by Seller or Parent prior to the Closing Date, then Purchaser may not terminate this 
Agreement imder this Section 7.1(d) for ten (10) Business Days after delivery of written notice from Purchaser to Parent of such 
breach, provided Parent continues to exercise commercially reasonable efforts to cure such breach, or (y) if the satisfaction of any of 
the conditions to Piu'chaser's closing obligations set forth in Article 'VI become impossible, and Piu-chaser has not waived such 
condition in writing on or before such date (it being imderstood that Purchaser may not terminate this Agreement pursuant to this 
Section 7.1(d) if it shall have materially breached this Agreement or if such breach by Seller or Parent (if curable) is cured during 
such ten (10) Business Day period); 

(e) by either Parent or Piu'chaser if the Closing shall not have occurred on or prior to the date which is 
sixty (60) days from the date the HSR Filings are made piusuant to Section 5.2(a) (the "Termination Date") and the terminating Party 
is not in material breach of tliis Agreement; provided, however, that the right to terminate this Agreement under tliis Section 7.1(e) 
shall not be available to a Party whose failure to ftilfill any obligation luider this Agreement has been the cause of or resulted in, the 
failure of the Closing to occur on or before the Termination Date. 

7.2 Notice of Termination: Effect. Any termination of this Agreement under Section 7.1 will be effecfive immediately upon 
(or, if the termination is pursuant to Secfion 7.1(c) or Section 7.1(d) and the proviso therein is applicable, ten (10) Business Days 
after) the delivery of written notice of the terminating Party to the other Parties hereto. In the event of the termination of this 
Agreement as provided in Section 7.1. this Agreement shall be of no fiu'ther force or effect and the Sale shall be abandoned, except 
for and subject to the following: (a) Sections 5.4. 5.7 and 1_2_, and Article IX (General Provisions) shall suivive the termination of 
this Agreement and (b) if the Agreement is terminated by either Party pursuant to Section 7.1(c) or Section 7.1(d), tiien the breaching 
Party shall indemnify the terminating Party for all Damages inciu'red by the terminating Party arising out of any breach by the 
breaching Party of the terms hereof 

ARTICLE V m 
INDEMNIFICATION 

8.1 Survival of Representations and Warranties. All representations and warranties contained in Articles HI and IV shall 
survive the Closing, and, except as fiu'tiier provided in this paragraph, neither the Purchaser Claimants nor the Seller Claimants, as 
applicable, shall have any right to bring any claim in respect of any breach thereof unless the Piu'chaser Claimants (in the case of any 
breach of Arficle III) or the Seller Claimants (in the case of any breach of Article IV) have provided written notice of any such claim 
on or prior to the date that is eighteen (18) months following the Closing Date (the "General Survival Date"); provided, however, that 
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and effect indefinitely, (y) the representations and warranties contained in Sections 3.11 and 3.13 shall survive until that date which is 
tliree (3) years from the Closing Date and (z) the representations and warranties contained in Section 3.12 shall siu'vive until si.xty 
(60) days past the expiration of the applicable statute of limitations (including all periods of extension, whether automatic or 
permissive). All covenants and agreements tiiat by their terms contemplate performance after the Closing Date shall siu-vive the 
Closing in accordance with their terms luitil ftilly performed. 

8.2 Indemnificafion by Parent and Seller. From and after the Closing, Parent and Seller (the "Seller Indemnifying Parties") 
shall jointly and severally indemnify and hold Purchaser and its respective Affiliates (including the Companies after the Closing) and 
their respective directors, officers, employees, shareholders, members, partners, agents, successors and assigns (collectively 
"Purchaser Claimants" and individually a "Piu-chaser Claimant") harmless against any Damages, whether or not involving a third 
party claim, that Purchaser Claimants inciu-red directly or indirectly by reason of or attributable to: 

(a) the inaccuracy or breach of any representation or warranty of Seller or Parent contained in Article 111 of 
tliis Agreement to the extent not caused by Purchaser; 

(b) any failiue by Seller or Parent to perform or comply with any covenant or obligation of Seller or 
Parent, as applicable, contained in this Agreement to the extent not caused by Purchaser, including but not limited to, any failure to 
satisfy the terms of the Assignment and Assumption Agreement; 

(c) any Pre-Closing Tax; 

(d) any brokerage or finder's fees or commissions or similar payments based upon any agreement or 
imderstanding alleged to have been made by any Person with a Company, Seller or Parent or any Related Person (or any Person acting 
on their behalf) in connection with the transactions contemplated hereby; 

(e) the retained liabilities set forth on Annex D: 

(f) tiie Restructuring; 

(g) any Indebtedness of any other Person, the payment of wliich any Company is responsible or liable, 
directly or indirectly, as obligor, guarantor, surety or otherwise, either severally or jointly with any other Person, whether contingent 
or otherwise; and/or 

(h) Environmental Liabilities to the extent (i) related to or arising from operations at (including without 
limitation off-site disposal from), or conditions at, on, under or pro.ximate to any properties, landfills, or facilities retained by the 
Seller Indemnifying Parties af̂ er Closing (including but not limited to the properties, landfills or facilities to be transferred out of the 
Companies pursuant to the Restructiuing, whether or not transferred prior to Closing), or which are not otherwise conveyed to 
Purchaser piu'suant to this Agi'eement, including but not limited to facilities formerly owned by U.S. Pipe (the "Non-Transferred 
Properties"): or (ii) any remedial, response, abatement, cleanup, investigative, and monitoring work required by a Governmental 
Entity (collecfively, "Remedial Work") resulting from a Release of Hazardous Materials from any Non-Transferred Properties, 
including without limitation a Release of Hazardous Materials wliich is discovered after Closing but which began before Closing. 
Nohvithstanding the preceding, the Seller Indemnifying Parties shall not be liable imder this Agreement to the extent (but only to the 
extent) of tiiat portion of the costs and liabilities of any Environmental Liability or Remedial Work attributable to (y) an affirmative 
act of any Purchaser Claimant which causes the material aggravation of a then-exisfing Release of Hazardous Materials or (z) the 
infroducrion and initial Release of Hazardous Material by a Person other than either Company or any Seller Indemnifying Party or any 
Affiliate of any such party, from any Non-Transferred Property(ies) never owned, operated or leased by either Company or any Seller 
Indemnifying Party or any Affiliate of any such party. 

(i) The Seller Indemnifying Parties shall not be required to indemnify a Purchaser Claimant imder clause 
(a) of this Section 8.2 unless (i) the Damages for an individual claim (or series of related claims so substantially related as to 
effectively constitute one claim) exceeds $50,000 and (ii) the aggregate cumulative stun of all Damages for which indemnity would 
otherwise be due under clause (a) of this Section 8.2 exceeds $1,000,000 ("Seller Basket") in which case the Seller Indemnifying 
Parties shall be responsible for the full amount of such Damages, including the Seller Basket. In addition and subject to Section 8.2(j) 
below, the maximum aggregate liability of the Seller Indemnifying Parties for which indemnification luider clause (a) of this 
Section 8.2 shall equal $10,000,000 (the "Seller Cap"). The limitations set forth in the immediately two preceding sentences shall not 
apply to claims arising from an inaccuracy or breach of any representations or warranties contained in Sections 3.1, 3.2, 3.3, 3.12 and 
3.16 or claims based on fraud. The aggregate liability of the Seller Indemnifying Parfies under Section 8.2(a) shall not exceed the 
Purchase Price. 
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(j) In addition to and without limiting the obligations of the Seller Indemnifying Parties contained in this 
Section 8.2 and witiiout any application against the Seller Cap, the Piu'chaser Claimants shall be permitted to claim pursuant to 
Section 8.2(a), and tiie Seller Indemitifying Parties shall indemnify and hold harmless Piu'chaser Claimants against, any Damages, 
whether or not involving a tiiird party claim, that Piuchaser Claimants incurred directly or indirectly by reason of or attributable to the 
inacciu'acy or breach of any representations or warranties contained in Section 3.11 hereof, up to a maximum additional aggregate 
liability of $5,000,000 (the "Additional Environmental Cap"). At tiie time Piu'chaser makes a claim. Purchaser shall notify (which 
election shall not be reversible) the Seller Indemnifying Parties in writing as to whether its claim for Damages piu'suant to Section 
8.2(a) will be applied against the Seller Cap or against tiie Additional Environmental Cap, or both (in which case identifying the 
amoiuit applied against each). In the event claims for Damages are made against the Additional Environmental Cap, Pui'chaser and the 
Seller Indemnifying Parties shall each be responsible for SO'/o of the first $1,000,000 of any Damages claimed against the Additional 
Environmental Cap. For clarity, (i) the Seller Indemnifying Parties maximum liability imder the Additional Environmental Cap, after 
considering the foregoing sharing of Damages up to $1,000,000, shall be $4,500,000, (ii) Purchase Claimants may choose, at their 
discretion, to make a claim for Damages either against the Seller Cap, the Additional Environmental Cap, or both, (iii) any claims 
made against the Additional Environmental Cap shall in no way apply against, reduce or limit in any way the Seller Cap and any 
claiins made against the Seller Cap shall in no way apply against, reduce or limit in any way the Additional Environmental Cap and 
(iv) the limitation contained in Section 8.2(i)(a)(i) shall not apply to claims made against the Additional Environmental Cap. 

8.3 Indemiufication by Piuchaser. From and after the Closing, Purchaser shall indemnify and hold Parent and Seller, their 
Affiliates and their respective directors, officers, employees, shareholders, members, partners, agents, successors and assigns 
(collectively "Seller Claimants" and individually a "Seller Claimant") harmless against any Damages, whetiier or not involving a 
third party claim, that the Seller Claimants inciu'red directly or indirectly by reason of or attributable to: 

(a) the inaccuracy or breach of any representation or warranty of Piu'chaser contained in Article I\̂  of this 
Agreement; 

(b) any failiu'e by Purchaser to perform or comply witii any covenant or obligation of Piu'chaser contained 
in this Agreement; and 

(c) any brokerage or finder's fees or commissions or similar payments based upon any agreement or 
imderstanding alleged to have been made by any Person with Purchaser (or any Person acting on its behalf) in connection with the 
transactions contemplated hereby. 

(d) Piu'chaser shall not be required to indemnify a Seller Claimant under clause (a) of tliis Section 8.3 
imless (i) the Damages for an individual claim (or series of related claims so substantially related as to effectively constitute one 
claim) exceeds $50,000 and (ii) the aggregate ciunulafive sum of all Damages for which indemnity would otherwise be due imder 
clause (a) of this Section 8.3 exceeds $1,000,000 (the "Purchaser Basket"), in which case Purchaser shall be responsible for the full 
amoimt of such Damages, including the Pui'chaser Basket. In addition. Purchaser's aggi'egate maximum liability for indemnification 
under clause (a) of this Section 8.3 shall be $10,000,000. The limitations set forth in tiie immediately two preceding sentences shall 
not apply to claims arising from any inaccuracy or breach of the representations or warranties contained in Section 4.2 or claims 
based on fraud. 

8.4 Terms and Conditions of Indemnification. The respective obligations and liabilities of the Seller and Parent, on the one 
hand, and Purchaser, on the other, to indemnify pursuant to titis Aiticle 'VIII (a "Claim") shall be subject to tiie following additional 
terms and condifions: 

(a) A Party seeking indemnification (the "Claimant"), shall promptly notify the Party or Parties (the 
"Indemnitor") required to provide indemnification hereimder of any Claim but in no event later than twenty (20) days after becoming 
aware of the basis for such Claim; provided, however, that the failure of the Claimant to give the Indemnitor notice within the 
specified number of days shall not relieve the Indeinnitor of any of its obligations hereunder except to the extent such failure actually 
prejudices such fridemnitor's ability successfully to defend the claim, action, suit or proceeding giving rise to the Claim. 

(b) The Indemnitor shall have the right to undertake, by coiuisel or other representatives of its own 
choosing reasonably satisfactory to the Claimant, the defense, compromise and settlement of any third party claim ("Third Party 
Claim"). If the defense of a Third Party Claim is so tendered to tiie Indemnitor and witiiin twenty (20) days thereafter tiie Jiidemnitor 
accepts such tender by written notice to the Claimant, then upon acceptance of such tender, the Indemnitor shall, luiless otherwise 
expressly agreed in writing by tiie Claimant, be deemed to have agreed to indemnify tiie Claimant with respect to such Third Party 
Claim. 
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such Claim from the Claimant shall fail to defend or to reasonably and diligently contest, defend or litigate the Tliird Party Claim, the 
Claimant shall have the riglit to undertake the defense, compromise or settlement of such Claim, by coimsel or other representatives of 
its own choosing, on behalf of and for the account and risk of the Indemnitor. 

(d) Nohvithstanding anytliing in this Section 8.4 to tiie confrary, (i) the hidemnitor shall not, without the 
Claimant's written consent, settle or compromise any claim or consent to entry of any judgment luiless such compromise or settlement 
includes as an imconditional term thereof the giving by the claiming Party or the plaintiff to the Claimant and its Affiliates of a full and 
unconditional release from all Liability in respect of such Claim and such compromise or settlement does not otherwise require 
Claimant or its Affiliates to pay any monetary damages or otherwise restrict Claimant in any material way, and (ii) if tiie Indemnitor 
undertakes defense of any Claim, the Claimant by coimsel or other representative of its own choosing and at its sole cost and expense, 
shall have the right to consult with the Indenmitor and its coimsel or other representatives concermng such Claim and the Indemnitor 
and the Claimant and their respective coimsel or other representatives shall cooperate and keep Claimant informed with respect to 
such Claim, subject to the execufion and delivery of a mutually satisfactory joint defense agreement provided, that if in the reasonable 
opinion of coimsel for the Claimant, there is a conflict of interest between the Indemnitor and the Claimant (other than the conflict 
arising from the Indemnitor's obligations to the Claimant under this Article VIII) in connection with a Tliird Party Claim, such 
Claimant may engage its own coiuisel fo represent it and all other affected Claimants in the defense of such Third Party Claim, and the 
Indemnitor shall be responsible for the reasonable fees and expenses of such one (1) counsel for all such affected Claimants in 
connection with such defense. 

(e) Notwithstanding anything contained in this Article VIII to the contt-ary, an Indemnitor shall not be 
entifled to assiune any defense of a Third Party Claim hereimder if (i) the claim for indemnification is with respect to a criminal 
proceeding, action, indictment, allegation or investigation, (ii) the Claimant has been advised by coimsel that a reasonable likelihood 
exists of a conflict of interest between the Indemnitor and the Claimant with respect to such Third Party Claim or (iii) if there is a 
reasonable probability that any Third Party Claim may materially and adversely affect the Claimant other than as a result of money 
damages or other money payments, including where equitable relief is sought or where the Third Party Claim involves a material 
customer or material supplier of the Claimant. 

(0 For piu-poses of tltis Article 'VIII, the terms "material," "Material Adverse Effect," or similar words, to 
the extent they appear in any representation, warranty, covenant or other provision of this Agreement, shall be disregarded for 
piu-poses of determining (i) whetiier there has been a breach and (ii) the amount of any Damages. For purposes of indemniflcation 
claims pursuant to this Article VIII, in determining (i) whether there has been a breach and (ii) the amoiuit of any Damages, the 
representations and warranties contained in Section 3.13(d) of this Agreement shall be deemed to have been made without any 
qualifications as to "knowledge." 

(g) Witii respect to an indemnity notice that is delivered by a Claimant, upon final resolution or acceptance 
of the amoimt of Damages subject to such indeinmty notice, Parent, Seller and/or Piuchaser, as appropriate, shall promptly pay the 
amoimt of such Damages to the Claimant. 

(h) Any Remedial Work performed in connection with this Agreement which a Purchaser Claimant makes a 
Claim shall be performed by one or more professionally licensed environmental contractors or consulting engineers mutually 
acceptable to the Parties, such acceptance not to be unreasonably withheld, and Purchaser and Parent will consult with each other 
regarding the scope and implementation of any Remedial Work; provided, that this Section 8.4(h) shall not require Purchaser to adopt 
any proposals presented by Parent. 

8.5 Indemnification Payments Constittite Adjustments to Purchase Price. Any indemnification payment hereunder shall 
constittite an adjustment of the Purchase Price for Tax purposes, and no Party shall take a position inconsistent therewith. 

8.6 No Double Recovery. Notwithstanding anything in tliis Agreement to the contrary, no Person shall be entitled to 
indemnification luider any provision of this Agreement for any amount to the extent such Person or its Affiliates have received a 
Piu'chase Price Adjustment pursuant to Section 2.4 or have been indemnified or reimbiu'sed by, or received an offset benefit actually 
exercised in respect of, any insiu'ance company or other third party (net of any applicable deductibles or similar costs or payments 
and costs of recovery or collection thereof) or any Tax benefit related thereto. In addition, if at any time following the payment of an 
indemnification obligation, the Claimant receives insiu'ance proceeds or other third party recoveries (including offset rights exercised 
or Tax benefits) in respect of the related Damages, tiie value of any such amoimt will promptiy be repaid by Claimant to the 
Indemnitor (net of any applicable deductibles or similar costs or payinents and costs of recovery or collection thereof and any Taxes 
inposed thereon). Each Claimant shall (and Parent shall cause each Company after the Closing Date to) use commercially reasonable 
efforts to piu'sue all legal rights and remedies available to it, including obtaining insurance proceeds or Tax benefits, in order to 
mitigate the losses for which indeinnification is provided to such Claimant imder this Article VIII. 
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8.7 Exclusivity. Except as otherwise provided in this Agreement, after the Closing, the indemnities set forth in this 
Article VIII will be the exclusive remedies of the Purchaser Claimants and Seller Claimants for any misrepresentation, breach of 
warranty or nonfulfillment or failure to be performed of any covenant or agreement contained in this Agreement or an Ancillary 
Agreement and/or otherwise related to the transactions contemplated by this Agreement for the matters specifically listed in Article 
VIII as being subject to indemnification, and the Parties will not be entifled to a rescission of this Agreement or to any further 
indemnification riglits, damages or claims of any nature whatsoever in respect thereof, all of wliich the Parties hereto hereby waive; 
provided, however, that the limitations herein will not limit or restrict any riglit to recovery for claims based on fi'aiid. 
Notwithstanding anything in this Agi'eement to the contrary, the Seller Indemnifj'ing Parties' maximum aggregate liability to the 
Purchaser Claimants witii respect to Damages inciu'red as a result of Environmental Liabilities other than with respect to the 
Non-Transferred Properties shall be $14,500,000; provided, however, that the limitations herein will not limit or restrict any riglit to 
recovery for claims based on fraud. 

ARTICLE IX 
GENERAL PROXISIONS 

9.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given or made (a) 
when delivered personally (by coiu-ier service or otherwise), (b) when sent via facsimile (receipt confirmed) or (c) when actually 
received if sent by other commercial delivery service, to the Parfies at the following addresses or facsimile numbers (or at such other 
address or facsimile numbers for a Party as shall be specified by like notice): 

if to Parent or Seller, to: 

Mueller Water Products, Inc. 
1200 AbernathyRoadN.E., Suite 1200 
Atlanta GA 30328 
Attention: General Counsel 
Telephone: (770) 206-4200 
Facsimile: (770) 206-4260 

with a copy to: 

Bryan Cave LLP 
1201 West Peachtree Street 
Fourteenth Floor 
Atianta, GA 30309 
Attention: Todd Wade, Esq. 
Telephone: (404) 572-6694 
Facsimile: (404) 572-6999 

if to the Piu-chaser fo: 

USP Holdings Inc. 
c/o Wynnchurch Capital, Ltd. 
6250 N. River Road 
Suite 10-100 
Rosemont, IL60018 
Attention: Terry Theodore and Chris O'Brien 
Telephone: (847) 604-6100 
Facsimile: (847) 604-6118 

with a copy to: 

Foley & Lardner LLP 
500 Woodward Ave, Suite 2700 
Detroit, MI 48226 
Attention: Thomas B. Spillane and Daljit S. Doogal 
Telephone: (313) 234-7100 
Facsimile: (313) 234-2800 
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9.2 hiterpretation. When a reference is made in this Agreement to an E.xhibit or Schedule, such reference shall be to an 
Exhibit or Schedule to this Agreement unless otherwise indicated. Wlien a reference is made in this Agi'eement to Sections or 
subsections, such reference shall be to a Section or subsection of this Agreement, Unless otherwise indicated the words "include," 
"includes" and "including" when used herein shall be deemed in each case to be followed by the words "without limitation" luiless 
preceded by a negative predicate. The table of contents and headings contained in this Agreement are for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement. When reference is made herein to "the business o f an 
entity, such reference shall be deemed to include the business of all direct and indirect subsidiaries of such entity. The words "herein" 
and "hereunder" and other words of similar import refer to this Agreement as a whole and not to any particular Article, Section or 
other subdivision, and fo any certificates delivered piu'suant hereto. The headings contained in this Agreement are for reference 
pui'poses only and shall not modify define, limit, expand or otherwise aff'ect in any way the meaning or interpretation of tliis 
Agreement. The use of any gender herein shall be deemed to be or include the other genders and the use of the singular herein shall be 
deemed to be or include the pliu'al (and vice versa), wherever appropriate. Reference to the subsidiaries of an entity shall be deemed 
to include all direct and indirect subsidiaries of such entity. 

9.3 Counterparts; Facsimile Signattires. This Agreement may be executed in one or more counteiparts, all of which shall 
be considered one and the same agieement and shall become effective when one or more coiuiterparts have been signed by each of the 
Parties and delivered to the other Party, it being luiderstood that all Parties need not sign the same counterpart. Delivery by facsimile 
to coiuisel for the other Party of a coimterpart executed by a Party shall be deemed to meet the requirements of the previous sentence. 

9.4 Entire Agreement; Third Party Beneficiaries. This Agreement, the Ancillary Agreements, and the other documents and 
instruments and other agreements among the Parties as contemplated by or referred to herein, including the E.xhibits and Schedules 
hereto (a) constitute the entire agreement among the Parties with respect to the subject matter hereof and supersede all prior 
agreements and imderstandings. both written and oral, among the Parties with respect to the subject matter hereof; and (b) are not 
intended to and shall not confer upon any other person other than tiie Parties to this Agreement, the Ancillary Agreements or such other 
documents, instt-uments and agreements any legal or equitable riglits or remedies hereunder. 

9.5 Severability, fri the event that any provision of this Agreement, or the application thereof becomes or is declared by a 
court of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and 
effect and the application of such provision to other persons or circiunstances will be interpreted so as reasonably to effect tiie intent 
of the Parties. The Parties further agree to replace such void or imenforceable provisions of tiiis Agreement with a valid and 
enforceable provision that will achieve, to the greatest e.xtent possible, the economic, business and other puiposes of such void or 
imenforceable provision. 

9.6 Other Remedies; Specific Performance. Any and all remedies herein expressly conferred upon a Party will be deemed 
cumulative witii and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a 
Party of any one remedy will not preclude the e.xercise of any other remedy. The Parties agree that irreparable damage would occur in 
the event that the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise 
breached. It is accordingly agi'eed that tiie Parties shall be entitled to seek an injimction or injunctions to prevent breaches of tliis 
Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state having 
jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity. 

9.7 Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of 
Delaware regardless of the law that might otherwise govern under applicable principles of conflicts of law thereof 

9.8 Rules of Construction. The Parties agree that they have been represented by coiuisel during the negotiation and 
execution of tltis Agreement and, therefore, waive the application of any law, regulation, holding or rule of construction providing that 
ambiguities in an agreement or other document will be construed against the Party drafting such agi-eement or document. 

9.9 Assignment. No Party may assign either this Agreement or any of its rights, interests, or obligations hereimder without 
the prior written approval of the other Parties. Subject to the first sentence of this Section 9.9, this Agreement shall be binding upon, 
inure to tiie benefit of and be enforceable by the Parties and their respective legal representatives, successors and permitted assigns. 
Notwithstanding the foregoing. Purchaser shall be permitted to transfer and/or assign its riglits pursuant to Section 8.2(h) to any 
transferee of all or substantially all of the assets of either or both Compaities or any transferee of all of the ownership interest in 
eitiier or both Companies, and such ftitiue assignees shall also have the right to transfer and/or assign such riglits (including the riglit 
to transfer and/or assign) to any transferee of all or substantially all of the assets of either or both Coinpanies or any transferee of all 
of the ownership interest in either or both Companies. 

9.10 Amendment. Tliis Agreement may be amended, modified or supplemented by the Parties at any time only by 
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execution of an instnunent in writing signed by the Parties. 

9.11 Extension: Waiver. At any time prior to the Closing, any Party may, to the extent legally allowed, (a) extend the time 
for the performance of any of the obligations or other acts of the other Parties, (b) waive any inaccuracies in the representations and 
warranties made to such Party contained herein or in any document delivered piusuant hereto and (c) waive compliance with any of 
the agi'eements or conditions for the benefit of such Party contained herein. Any agreement on the part of a Party to any such extension 
or waiver shall be valid oitiy if set forth in an instrument in writing signed on behalf of such Party delivered to tiie other Party. Delay 
in exercising any right imder this Agreement shall not constitute a waiver of such riglit. Waiver by any Party of any breach of or failure 
to comply with any provision of tliis Agreement by the other Party shall not be conshued as, or constitute, a continuing waiver of such 
provision, or a waiver of any other breach of, or failiue to comply with, any other provision of this Agreement. 

9.12 Dispute Resolution. 

(a) E.xcept as otherwise provided herein, in the event of a dispute hereimder or relating to the fransactions 
contemplated hereby, including under or with respect to any of the agreements and instt'uments to be executed and delivered pursuant 
hereto, arbitration will be the sole and exclusive method of resolving the dispute, except that a Party may seek a preliminary 
injimction, temporary restraining order, or other preliminary judicial relief if, in its judgment, the acfion is necessary to avoid 
irreparable damage or harm. 

(b) The arbitrator will consist of any Person who is mutually acceptable to the Parties to the dispute. 
However, if the Parties are unable to agree on a single arbitrator, an arbifration panel of tiiree arbitrators will be selected as provided 
below. Each Party (Parent and Seller, on the one hand, and Piu'chaser on the other hand), shall select one arbitrator, within ten (10) 
days from the date one Party advises the other Party tiiat it cannot agi'ee on a single arbitrator, and the third arbitrator shall be selected 
by the two chosen by the Parties witliin ten (10) days of such two arbitrators being chosen. Every arbitrator must be independent (not 
a party to this Agreement or a lawyer or relative to a Party or an agent, offtcer, director, employee, shareholder or affiliate of a Party 
to or a relative of any of those persons) without any economic or financial interest of any kind in the outcome of the arbitration. Each 
arbifrator's conduct will be governed by the rules of the American Arbitration Association. The arbitration will be conducted in New 
York, New York, in accordance with the Commercial Arbitration Rules of the American Arbitration Association. The arbitrator or 
arbitration panel will use reasonable efforts to cause the arbitt'ation to be concluded as soon as practicable. The arbitrators shall not 
be empowered to award punitive damages. 

(c) The arbitrator or a majority of the arbitt'ation panel shall render its decision in writing witliin thirty 
(30) days after the conclusion of the hearing. The decision of the arbittator or arbitration panel will be final, binding and conclusive 
as to all the Parties, absent fraud or manifest error, and the decision of the arbifrator or arbitrafion panel will not be subject to appeal, 
review or re-e.xamination, except for willftil misconduct by an arbitrator that prejudices the rights of any Party to the arbitration. 

(d) The prevailing Party in any dispute shall be entitled to recover from the other Party all of its costs and 
expenses inciured in connection with the enforcement of its rights hereimder or thereunder, including reasonable attorneys' fees 
(including tiiose of in house counsel) and costs incurred before and at arbitration, at any other proceeding, at all tribunal levels and 
whether or not suit or any other proceeding is brought. 

9.13 Currency and Payment Obligations. Unless otherwise specified in this Agreement, all references to currency, 
monetary values and dollars set forth herein means U.S. dollars and all payments hereunder shall be made in U.S. dollars. If any 
payment is required to be made or other action (including tiie giving of notice) is required to be taken piu'suant to this Agreement on a 
day which is not a Business Day, tiien such payment or action shall be considered fo have been made or taken in compliance with this 
Agreement if made or taken on the next succeeding Business Day. 

[Remainder of Page Intentionally Left Blank| 
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IN WITNESS WHEREOF, the Parties hereto have caused tltis Agreement to be executed as of the date first written above. 

Parent: 

MUELLER WATER PRODUCTS, INC. 

By: /s/ Gregory E. Hyland 
Name: Gregory E. Hyland 
Tirie; Chairman, President and CEO 

Seller: 

MUELLER GROUP, LLC 

By: /s/ Gregory E. Hyland 
Name: Gregory E. Hyland 
Title: Chairman, President and CEO 

Purchaser: 

USP HOLDINGS INC. 

By: /s/ Christopher P O'Brien 
Name: Christopher P. O'Brien 
Title: Vice President 
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EXHIBIT A 
CERTAIN DEFINITIONS 

"Accoimting Principles" means GAAP as applied in accordance with the accoimting methodologies, policies and procediu'es 
used by Parent in preparing Parent's financial statements, consistently applied (provided that such methodologies, policies and 
procedures comply with GAAP). 

"Acquisifion Transaction" has the meaning set forth in Section 5.15. 

"Action or Proceeding" means any claim, action, suit, complaint, litigation, proceeding, investigation, mediation, arbitration 
or other procedure by or before any Person. 

"Additional Environmental Cap" has the meaning set forth in Secfion 8.2(j). 

"Affiliate" means, as applied to any Person, any other Person Directly or Indirectly controlling, controlled by or imder direct 
or indirect comnion control with, such Person. For piu'poses of this definition, "control" (including with correlative meanings, the 
terms "controlling," "controlled by" and "luider common control with"), as applied to any Person, means the possession. Directly or 
Indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership 
of voting seciu'ities, by contract or otherwise. 

"Agieement" has the meaning set forth in the Preamble 

"Americans with Disabilities Act" means Americans With Disabilities Act of 1990, 42 U.S.C. tj 12101 et seq. 

"Ancillary Agreements" means, collectively, the Confidentiality Agj'eement and all other agreements to be entered into in 
connection with the transactions contemplated by this Agreement. 

"Assets and Properties" of any Person means all assets and properties of every kind, nattue, character and description 
(whether real, personal or ini.xed, whether tangible or intangible, whether absolute, accrued, contingent, fixed or otherwise and 
wherever situated), including the goodwill related thereto, owned and controlled by such Person, which may include (without 
limitation) accounts and notes receivable, chattel paper, dociunents owned and controlled by such Person (including those involving 
Proprietary Information), insfruments. Licenses, Contracts, Software, general intangibles, assets, real estate, equipment, inventory, 
goods and Intellectual Property. 

"Bahrain Letter of Credit" means the hrevocable Standby Letter of Credit No. 3103247, dated February 15, 2011, issued by 
BNP Paribas Manama in favor of the Bahrain Electt'icity & Water Authority, ftuther amended by that certain Amendment to a 
Documentary Credit, dated March 31, 2011. 

"Business" means the research and development, design, manufactiu'e, fabrication, production, marketing, distribution, 
supply and/or sale of ductile iron pipe products (including fabricated pipe, coated pipe and lined pipe products) and fittings, joint 
resfraint products and other ductile iron products for use primarily in drinking water and wastewater infrastt-ucttire consfruction and 
ancillary activities related to the foregoing. 

"Business Days" means any day other than a Saturday, Sunday or other day on which commercial banks in New York City, 
New York, or Atlanta, Georgia are required or authorized by law to be closed. 

"Business Employees" has the meaning set forth in Section 5.6. 

"Business Licenses" means all Licenses, (including applications therefore), which are used or held for use either by the 
Company or Parent in connection with or are necessary for the conduct of the business of either the Company or Parent. 

"Cash and Cash Equivalents" means, with respect to the Conpany and Parent taken as a whole, (i) all cash, demand 
deposits, short-term, higltiy liquid investments and otiier cash equivalents, that are repayable on demand and freely remittable as of 
the Closing Date into a known amount of cash, less (ii) the aggiegate amoimt of any outstanding checks, drafts or wires as of the 
Closing Date. 

"CERCLA" has the meanihg set forth below, imder "Environmental Laws." 
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"Charter Documents" has the meaning set forth in Section 3.4(a). 
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"Claim" has the meaning set forth in Section 8,4. 

"Claimant" has the meaning set forth in Section 8.4(a). 

"Closing" has the meaning set fortji in Section 2,2. 

"Closing Balance Sheet" has the meaning set forth in Section 2.4(c)(i). 

"Closing Date" has the meaning set forth in Section 2.2. 

"Code" means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder. 

"Company" and "Companies" each has the meaning set forth in the Recitals. 

"Company Closing Certificate" has the meaning set forth in Section 6.3(a). 

"Company Employees" has the meaning set forth in Section 5.6. 

"Company-Licensed Intellectual Property" means all Intellectual Property that is owned or controlled by someone other than 
either Company and then licensed to a Company and used or held for use in, or material to the conduct of, the business of such 
Company. 

"Conpany-Owned Intellectual Property" means any Intellecttial Property that is owned and controlled by either Conpany 
(or both Companies). 

"Company Plans" has the meaning set forth in Section 3.13(a). 

"Company-Sponsored Plans" has the meaning set forth in Section 3.13(a). 

"Conpany Transaction Expenses" means all fees and expenses of the Companies (or for which any Company is liable) for 
legal, accoiuiting, investment banking and otiier professional counsel in connection with the transactions contemplated hereby. 

"Company Units" has the mearung set forth in the Recitals. 

"Competitor" means any Person that now or hereafter engages in any aspect of the Business. 

"Confidential Information" means information and materials not commonly known by or available to the public that the 
Companies and Seller treat as confidential but that does not qualify as a Trade Secret and includes information and materials that the 
Companies and Seller are imder a duty to a tiiird party to maintain as confidential or use for limited purposes. 

"Confidentiality Agreement" means that Confidentiality Agreement, dated August 17, 2011, by and between Parent and 
Wynnchurch Capital, Ltd. 

"Contract" means any agreement, lease, license, piu'chase order, evidence of Indebtedness, mortgage, indenture, security 
agreement or other contract or arrangement (whether written or oral) setting forth a legal obligation or right of a party tiiereto with 
respect to the subject matter thereof (including all amendments, supplements thereto, restatements thereof and consents, waivers and 
notices thereimder wliich affect the rights and/or obligations of any of the parties thereto). 

"Copyrights" has tiie meaning set forth below, imder "Intellecttial Property". 

"Damages" means and shall include (i) all debts, liabilities and obligations; (ii) all losses, damages, judgments, awards, 
settlements, costs and expenses (including, witiiout limitation, interest (including prejudgment interest in any litigated matter), and 
costs of investigation, assessment, removal and remediation of Releases, Hazardous Materials or any other environmental conditions, 
penalties, court costs and reasonable legal and expert wimess fees and e.xpenses); and (iii) all demands, claims, suits, actions, costs 
of investigation, causes of acfion, proceedings and assessments, whether or not ultimately determined to be valid; provided, however, 
tiiat the foregoing shall not be construed to preclude recovery by the Claimant in respect of Damages directly incuired from Claims by 
tltird parties. 
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"Directly or Indirectly" means as an individual, parhier, shareholder, member, creditor, director, officer, principal, agent, 
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Employee, trustee, consultant, advisor or in any other relationship or capacity. 

"DOL" means the United States Department of Labor. 

"Domain Name" has the meaning set forth below, under "Intellectual Property". 

"Employee" means any current or former employee, officer or director of a Company. 

"Employment Agreement" has tiie meaning set forth in Section 3.14(d). 

"Encumbrance" means any mortgage, pledge, security interest, lien, charge, hypothecation, security agieement, right of first 
refusal or other enciunbrance, of any kind imder any agreement, arrangement, coininitment or imderstanding, whether written or oral, 
or any conditional sale Contract, title retention Contract or other Contract to give any of the foregoing. 

"Environment" means any siu'face or subsiu'face physical medium or nahiral resoiu-ce, including, air, land, soil, surface 
waters, groimd waters, stream and river sediments. 

"Enviromnental Disclosiu-e Schedule" means, (a) for purposes of Section 6.3(a) and Section 7.1(d) hereof, botii Section 
3.11(A) and Section 3.11(B) of the Seller Disclosiu-e Schedule and (b) for piuposes of Article 'VIII hereof, only Section 3.11(B) of 
the Seller Disclosure Schedule. For clarity, when determining for piu'poses of Article VIII hereof both (i) whether there has been a 
breach and (ii) the amoimt of any Damages, "Environmental Disclosiu'e Schedule" shall mean only Section 3.11(B) of the Seller 
Disclosiu'e Schedule. 

"Environmental Laws" means any Law or rule of common law (including, without limitation, nuisance and trespass claims) 
of any Governmental Entity, relating to human health, occupational safety, any Hazardous Material, nattiral resoitfces or the 
envii'oninent (including, without limitation, gioimd, air, water or noise pollution or contamination, and underground or above-groimd 
storage tanks), and shall include, without limitation, the Solid Waste Disposal Act, 42 U.S.C. vj 6901 et seq.; the Conprehensive 
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. §9601 et seq. ("CERCLA"), as amended by the 
Superftmd Amendments and Reauthorization Act of 1986 ("SARA"): the Hazardous Materials Transportation Act, 49 U.S.C. § 1801 
et seq.; tiie Federal Water Pollufion Contt'ol Act, 33 U.S.C. § 1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the To.xic 
Substances Control Act, 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., and their state equivalents or 
analogs, and any other state or federal environmental statutes, and all rules, regulations, orders and decrees under any of the 
foregoing, as any of the foregoing now exist. 

"Environmental Liabilities" means any Liabilities, including costs of Remedial Work of any matter (including tiiose related 
to Third Party Claims) relating to the Environment of whatever kind or nature by any Person, which are incurred as a result of (A) the 
presence of or Release into the ambient air, surface water, groundwater, land surface or subsurface strata of any Hazardous Materials, 
(B) the transportation, treatment, storage or disposal of Hazardous Materials, or (C) the violation of any Environmental Laws. 
Notwithstanding tiie preceding, however, "Hazardous Material" will not mean or include any such Hazardous Material (y) used, 
generated, manufactiu-ed, stored, disposed of or otherwise handled in normal quantities in the ordinary coiu-se of business in 
compliance with, and so as not to create an Liability for either Company under, all applicable Enviroiunental Laws as in existence on 
the date of this Agreement or (z) that in their relevant concenfrations are demonstrated to be solely attributable to naturally occiu-ring 
background concentt'ations in any ambient air, surface water, groundwater, land surface or subsiu'face sttata. 

"Environmental Permits" has the meaning set forth in Section 3.11(c). 

"ERISA" means the Employee Retirement Income Seciu'ity Act of 1974, as amended and the rules and regulations 
promulgated thereiuider. 

"ERISA Affiliate" means any entity tiiat is a member of a controlled group with, under common control with, or otiierwise 
required to be aggregated with Parent pursuant to Sections 414(b), (c), (m) or (o) of the Code. 

"Estimated Closing Balance Sheet" has the meaning set forth in Section 2.4(a). 

"Estimated Closing Statement" has the meaning set forth in Section 24(a). 

"Estimated Net Indebtedness" means a good faith estimate of Net Indebtedness as mutually agreed to by Piu'chaser and 
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Parent prior to the Closing. 
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"Estimated Net Working Capital" means a good faith estimate of Net Working Capital as mutually agreed to by Piuchaser 
and Parent prior to the Closing. 

"Exchange Act" means Seciuities E.xchange Act of 1934, as amended. 

"Executive Pa\inenf" means any bonus, change of control payment or other amoimt (including all withholding and other 
payroll Ta.xes payable by the employee or a Coiipany) fully earned by, and due and payable to, any employee by any Company (or 
Affiliate thereof) or Piu'chaser (i) at or prior to tiie Closing or (ii) solely by reason of the consummation of the transactions 
contemplated by this Agreement (but specifically excluding any double trigger change in control payinents where the second trigger is 
the termination of employment after the Closing Date), including any retention or other amoimt (including all withholding and other 
payroll Taxes payable by the employee or a Company) fully earned by, and due and payable to, any employee by any Company or 
Pui'chaser luider the Special Incentive Award Program for Selected Employees of U.S. Pipe. 

"Exercise Notice" has the meaning set forth in Secfion 5.19(c). 

"Exercise Period" has the meaning set forth in Section 5.19(c). 

"Fast Fabricators" has the meaning set forth in the Recitals. 

"Fabricators LLC Agreement" has the meaning set forth in Section 3.1(b). 

"Fabricators Units" has the meaning set forth in Section 3.2(a). 

"Financial Statements" has the meaning set forth in Section 3.7(a). 

"GAAP" means accounting principles generally accepted in the United States of America as of the date of this Agreement is 
applied by the Companies. 

"General Survival Date" has the meaning set forth in Section 8.1. 

"Governmental Entity" means any United States federal, state or local and any foreign governmental, regulatory or 
adminisfrafive autiiority, agency, commission, legislature, department, biu'eau, court, fribunal or arbifral body. 

"Hazardous Material" means any material or substance, whether solid, liquid or gaseous: (i) which is listed, regulated or 
defined as a "hazardous substance," "hazardous waste," "hazardous inaterial," "regulated substance," "toxic substance," 
"contaminant," "pollutant" or "solid waste," or otherwise classified or regulated as hazardous or to.xic, in or piu'suant to any 
Environmental Laws, or for which a Person may be subject to Liability under any Environmental Laws; (ii) which is or contains 
asbestos, lead-based paint, radon, any polychlorinated biphenyl, polybrominated biphenyl ether, urea formaldehyde foam insulation, 
explosive or radioactive material, motor ftiel, or petroleum (including, without limitation, petroleum products, by-products, 
constituents or other pett'oleum hydrocarbons), ftmgi, bacterial or viral matter which reproduces tliroiigli the release of spores or the 
splitting of cells or other means, (including without limitation, mold, toxic or mycotoxin spores); or (iii) which causes a 
contamination or nuisance on, in, at, under, around or affecting any property or a hazard, or tlireat of the same, to public health, human 
health or the environment. 

"HSR Act" has the meaning set forth in Section 5.2(a). 

"Indebtedness" means with respect to the Companies (i) all obligations for borrowed money or with respect to deposits or 
advances of any kind, (ii) all obligations evidenced by bonds, debentiu-es, debt securities, notes or similar instruments, (iii) all 
obligations upon which interest is customarily paid, (iv) all obligations for purchase money financing, including obligations imder 
conditional sale or other title retention agreements or issued or assumed in respect of deferred puichase price, relating to assets 
piu-chased by a Company, (v) all guarantees of any obligation of the type described in the clauses hereof of any other Person, (vi) all 
interest rate protection, foreign ciu-rency e.xchange or other interest or exchange rate hedging agi-eements, (vii) Indebtedness of others 
secured by (or for which the holder of such hidebtedness has an existing riglit, contingent or otherwise to be seciu-ed by) any 
Encumbrances on property owned or acquired by such Person, (viii) all obligations under leases required to be (or which have been) 
capitalized in accordance with GAAP, (i.x) any distributions, loans or advances payable to any Company's Affiliates or shareholders 
as of the Closing, (x) accrued interest and premiums on any of the foregoing, (.xi) all obligations as an account party in respect of 
letters of credit and bankers' acceptances, (xii) all Company Transaction Expenses, and (.xiii) all impaid Executive Payments; 
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provided that "hidebtedness" shall exclude (w) accounts payable inciu-red in tiie ordinary coiu-se of business, (x) any Liability related 
to potential product warranty or replacement claims that would not be required by GAAP to be disclosed on a 
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balance sheet and (y) amoiuits owed to an Affiliate that will be cancelled as of the Closing and (z) and any other amoiuit to the extent 
taken into accoimt in calculating Net Working Capital. 

"Indemnitor" has the meaning set forth in Section 8.4(a). 

"Independent Auditor" has the meaiting set forth in Section 2.4(c). 

"Insurance Policies" has the meamiig set forth in Section 3.15. 

"hitellectual Property" means any or all of the following and all riglits, arising out of or associated therewith, (a) all patents 
and patent applications therefor and all reissues, divisions, renewals, extensions, provisionals, continuations and continuations-
in-part thereof (collectively, "Patents"): (b) all underlying works of authorship copyiights, copjTiglit registrations and applications 
therefore ("Copyrights"), (c) all internet uniform resource locators, domain names and social media account names or similar items 
("Domain Names"); (d) trade names, logos, slogans, designs, trade dress, common law trademarks, service marks, and any 
registrations and applications therefor througliout the world (collectively, "Trademarks"): (e) all riglits and benefits luider any IP 
Licenses; (Q mask works and mask work registrations, know-how, discoveries, improvements, designs, shop and royalty rights, and 
rights and benefits imder any employee covenants and agreements respecting intellectual property and non-competition; and (g) any 
similar or equivalent riglits to any of the foregoing as recognized by law as an intangible, intellecttial property right and interest. 

"Inventory" means all inventory of any Company held at all locations (including in transit), including raw materials, packing 
materials, work-in-progress, finished goods, supplies, parts (including spare parts, service parts or repair parts) and similar items 
related tiiereto, used or held for use by any Company (including all such items that are in transit while owned by any Company, 
whether to or from any Company or a Tliird Party at any Conpaiiy's direction) and including any such held by any other Person 
piu'suant to a bailment arrangement or otiierwise. 

"IRS" means the United Stated Internal Revenue Service. 

"IP Licenses" mean all licenses, sublicenses, authorizations and Contracts with respect to any Company-Licensed 
Intellecttial Property that: (i) is incorporated in, is, or forms a part of any product or service of a Company, or (ii) is used by a 
Company. 

"Knowledge" (including any derivation thereof such as "known" or "knowing") means the actual knowledge assuming due 
inquiry of (i) Christopher P. O'Brien and Terry M. Theodore, in the case of the Knowledge of Purchaser and (ii) Gregory E. Hyland, 
Paul Ciolino, Brad Overstreet, Bob Waggoner, Paul Pereira and Stacey Barry, in the case of the Knowledge of Seller. 

"Law" means any U.S. federal, state, or local, and any foreign, statute, law, ordinance, regulation, rule, code, order, 
judgment, decree, or other requirement or rule of law, as in effect from time to time, including the Foreign Corrupt Practices Act of 
1977. 

"Leased Real Property" has the meaning set forth in Section 3.6(b). 

"LLC Agreements" has the meaning set forth in Section 3.1(b). 

"Liability" and "Liabilities" means with respect to any Person, any hidebtedness, liability, debt or obligation of such Person 
of any kind, character or description, whether known or unknown, absolute or contingent, accrued or imaccrued, disputed or 
undisputed, liquidated or unliquidated, seciu-ed or imseciu-ed, mattu-ed or unmatured, joint or several, due or to become due, vested or 
luivested, executory, determined, determinable or otherwise, and whether or not the same is, or is required to be, accrued on the 
financial statements (if any) of such Person. 

"License" means any license, permit, certificate of authority, authorization, approval, regisfration, fianchise and similar 
consent granted or issued by any Governmental Entity. 

"Licensed Assets and Properties" of any Person means all assets and properties of every kind, nature, character and 
description (whetiier real, personal or mixed, whether tangible or intangible, whether absolute, accrued, contingent, fixed or 
otherwise and wherever sittiated), including the goodwill related thereto, leased or licensed by such Person under Contract and used 
in the operation of the business of such Person, wliich may include (without limitation) real estate, SoftAvare, equipment, dociunents of 
another party (including those involving Proprietary Information owned and contt'ol led by a tliird party), inventory, goods and 

MWPS010203 

91of99 9/12/2012 1:58 PM 

http://sec.gov/Archives/edgai'/data/1350593/000135059312000020/exhib


E.xliibit 2.3 htfp://sec.gov/Aixhives/edgai'/data/l 350593/000135059312000020/exhib.. 

Intellecttial Property. 

A-5 

MWPS010204 

92 of 99 9/12/2012 1:58 PM 



E.xhibit 2.3 http://sec.gov/Aixhives/edgar/data/1350593/0001350593I2000020/exliib., 

"Material Adverse Effect" means any fact, circiunstance, event, change, effect or occurrence that, individually or in the 
aggi'egate with all other facts, circumstances, events, changes, effects or occiu-rences, has had or would be reasonably expected to 
have a material adverse effect on (a) the financial condition, business or results of operations of the Companies, taken as a whole, or 
(b) the ability of Parent or Seller to consummate the transactions contemplated by this Agreement; provided, however, that none of the 
following, and no effect arising out of or resulting from the following, shall be deemed to be a Material Adverse Effect and shall not 
be considered in determining whether there has occurred, or may, would or could occiu", a Material Adverse Effect: (i) changes, 
events, occurrences or conditions generally affecting the economy, political climate or the credit, financial or capital markets in the 
United States or elsewhere in the world, including changes in interest rates, (ii) changes, events, occiu-rences or effects arising out of, 
resulting from or attributable to acts of terrorism, war (whether or not declared), or any escalation or worsening of such acts of 
terrorism or war (whether or not declared), pandemics, earthquakes, hurricanes, tornados, tsimamis or other natural disaster occiu'ring 
in the United States or elsewhere in the world, (iii) changes, events, occiurences or effects arising out of, resulting fiom or 
atfributable to changes or prospective changes in Law, GAAP or other accoimting standards, regulations or principles or any changes 
or prospective changes in tiie interpretation or enforcement of any of the foregoing, (iv) any general economic factors or conditions 
affecfing the industries or markets in which a Company is involved generally, (v) changes as a result of any acfion or failiue to take 
action, in each case, consented to or requested by Purchaser, (vi) events attributable to the annoiuicement or performance of this 
Agreement or the consummation of the transactions contemplated hereby or the pendency of the Sale (including the loss or departiu'e 
of officers or other employees of a Conpany. or the terminafion, reduction (or potential reduction) or any other negative effect (or 
potential negative effect) on a Company's relafionships or agreements with any of its customers, suppliers or other business parttiers; 
provided, however, that, any fact, circiunstance, event, change or occuirence referred to in clauses (i) through (iv) immediately above 
shall be taken into accoiuit in determining whether a Material Adverse Effect has occurred or is reasonably expected to occiu' to the 
extent (but only to the extent) that such fact, circiunstance, event, change or occiurence has had, or would reasonably be expected to 
have, a materially disproportionate impact on the financial condition, business or results of operations of the Coinpanies, taken as a 
whole, relative to otiier participants in the industries in which a Company is involved (in which event the extent of such material 
adverse change may be taken into account in determining whether a Material Adverse Effect has occiured). 

"Material Contract" has the meaning set fortii in Section 3.17(b). 

"Negotiation Period" has the meaning set forth in Section 5.19(d). 

"Net Indebtedness" means the difference between the Companies' (i) hidebtedness and (ii) all Cash and Cash Equivalents. 

"Net Indebtedness Target" means Zero Dollars ($0). 

"Net Working Capital" means, as of 12:01 a.m. Atlanta, Georgia, time on the Closing Date, the amount equal to the aggregate 
ciurent assets of the Companies minus the aggregate ciurent liabilities of the Companies, each calculated in accordance with the 
Accoiuiting Principles; provided, however, that for purposes of this definition (i) current assets shall exclude Cash and Cash 
Equivalents, accounts, notes or other amoiuits receivable from Affiliates of the Companies, and ciurent and non-current Tax assets and 
(ii) current liabilities shall exclude Indebtedness, accounts payable to Affiliates of the Companies, current and non-current Tax 
Liabilities and current and non-ciu'rent Liabilities related to workers' compensation. 

"Net Working Capital Target" means One Hundred Million Dollars ($100,000,000). 

"Non-Transferred Properties" has the meaning set forth in Section 8.2(h). 

"Objection Letter" has the meaning set forth in Section 2.4(c)(ii). 

"Objection Notice" has the meaning set forth in Section 2.5(b). 

"Order" means any writ, judgment, decree, notice, ruling, opinion, stipulation, determination, injunction or similar order or 
award of any arbitt-ator, mediator or Governmental Entity (in each such case whether preliminary or final). 

"Overpayment" has the meaning set forth in Section 5.8(b). 

"Owned Real Property" has the meaning set forth in Section 3.6(b). 

"Parent" has the meaning set forth in the Preamble. 
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"Parent Interested Tax Matter" has the meaning set forth in Section 5.8(0-
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"Party" or "Parties" each has the meaning set forth in the Preamble. 

"Patents" has the meaning set forth above, imder "Intellectual Property." 

"Permitted Encumbrance" means, in each case, so long as adequate reserves or accruals have been made in accordance with 
the Accounting Principles, (i) any Enciunbrance for Taxes not yet due or delinquent or for Ta.xes being contested in good faith by 
appropriate proceedings and disclosed in the Seller Disclosure Schedule and (ii) any stattitory Encumbrance arising in the ordinary 
coiu'se of business by operation of Law with respect to a Liability that is not yet due and payable and does not materially impair the 
value of the property subject to such Encumbrance or the use of such property in the conduct of the Business. 

"Person" means any individual, corporation (including any non-profit corporation), general partnersltip, limited partnersltip, 
limited liability partnership, joint venture, estate, trust, company (including any limited liability conpany or joint stock company), 
firm or other enterprise, association, organization, entity or Governmental Entity. 

"Personal Property Leases" means (i) the leases or subleases of tangible personal propei'ty described in Section 3.6(b) of 
the Seller Disclosiu'e Schedule as to which the Conpany or Parent is the lessor or sublessor, and (ii) the leases of tangible personal 
property described in Section 3.6(b) of the Seller Disclosure Schedule as to which the Company or Parent is the lessee or sublessee, 
together with any options to purchase the underlying property. 

"Post-2006 WC Claims" has tiie meaning set forth in Section 5.12(a). 

"Pre-Closing Ta.x" means (i) any Tax of any Company, Parent, or any Affiliate thereof attributable to the period on or before 
the Closing Date (including any Tax for the portion of any Straddle Period ending on or before the Closing Date as determined in 
Section 5.8(c)), (ii) any Tax of any other Person arising by reason of a Company being a member of any "affiliated group" (witltin the 
meaiting of Code i; 1504(a)) on or prior to the Closing Date, including piu'suant to Treasiu'y Regulations § I.1502-6(a) (or any 
predecessor or successor thereof or any analogous or similar provision of state, local or foreign law), and (iii) any Tax of any Person 
imposed on any Company as a transferee or successor, by contract or piu'suant to any law, rule, or regulation, which Ta.xes relate to an 
event or transaction occiuring before the Closing Date. 

"Pre-Closing WC Claims" has the meaning set forth in Section 5.12(a). 

"Pre-2006 WC Claims" has the meaning set forth in Section 5.12(a). 

"Proprietary Information" means all "Confidential Information" and "Trade Secrets." 

"Purchase Price" has the meaning set forth in Section 2.3. 

"Purchaser" has the meaning set forth in the Preamble. 

"Puichaser Claimant" and "Piu-chaser Claimants" have the meanings ascribed to them in Section 8.2. 

"Puichaser Closing Certificate" has the meaning set forth in Section 6.2(b). 

"Real Property" has the meaning set forth in Section 3.6(b). 

"Real Properfv Leases" means (i) tiie leases and subleases of real property with respect to tiie Company's or Parent's 
facilities which are described in Section 3.6(a) of the Seller Disclosure Schedule as to which the Company or Parent is the lessor or 
sublessor, and (ii) the leases and subleases of real property described in Section 3.6(a) ofthe Seller Disclosure Schedule as to which 
the Company or Parent is the lessee or sublessee, together with any options to purchase the underlying property and leasehold 
improvements thereon, and in each case all other rights, subleases, licenses, permits and profits appurtenant to or related to such 
leases and subleases. 

"Recent Balance Sheet" has the meaning set forth in Section 3.7(a). 

"Related Party Agreements" has the meaning set fortii in Section 6.3(m). 

"Release" means any past or present release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
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depositing, escaping, injecting, leaching, dispersing, seeping, migrating, filtering, dumping, disposing, injecting or other releasing into 
the indoor or outdoor environment (including, without limitation, ambient air, suiface water, groiuidwater, and siuface or 
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subsurface strata) or into or out of any property, whether intentional or unintentional, including, without limitation, the movement of 
Hazardous Material on, in, under, above, about, tlirough or into the air, soil, suiface water, or gi'oiuidwater. 

"Remedial Work" has the meaiting set forth in Section 8.2(h). 

"Response Period" has tiie meaning set forth in Section 2.5(b). 

"Restricted Business" means (i) the manufacture in North America (ii) or the manufacture other than in North America if the 
sale of such manufacttired product by or on behalf of Parent or its Affiliates occiu-s in North America, of ductile iron pipe and joints 
and fittings that connect ductile iron pipe for the transmission and distribution of potable, reuse, waste and industrial water. 
Notwithstanding the foregoing, "Restricted Business" shall not include the manufacture or sale of any product categories that Anvil 
hiternational, LLC or Mueller Co. LLC sell as ofthe Closing Date, or the manufactiu-e or sale of any gi-ooved piping joints and 
fittings. 

"Restt-icted PaMnent" means any dividend or other distribution (whetiier in cash, seciu-ities or other property) with respect to 
any equity interest of any Person or any of its Subsidiaries, or any payment (whether in cash, seciu-ities or other property), including 
any sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or 
termination of any such equity interest, or on accoimt of any retiu-n of capital to such Person's stockholders, partners or members (or 
the equivalent of any thereof), or any option, warrant or other right to acquire any such dividend or other distribution or payment. 
Without limiting the foregoing, "Restricted Payments" with respect to any Person shall also include all payments made by such Person 
with any proceeds of a dissolution or liquidation of such Person to the extent not otherwise expressly permitted hereunder. 

"Restricted Term" has the meaning set forth in Section 5.16(a). 

"Restructuring" means the transactions set forth in Section 5.1(b) of the Seller Disclosiu'e Schedule, which shall be 
undertaken in form and substance reasonably acceptable to Piu'chaser. 

"Sale" has the meaning set forth in Section 2.1. 

"Sale Notice" has the meaning set forth in Section 5.19(b). 

"SARA" has the meaning set forth above, imder "Environmental Laws." 

"Schedule of Adjustments" has the meaning set forth in Section 2.4(c)(i). 

"SEC" means the Seciu'ities and Exchange Commission. 

"Seciu'ities Acf' means the Seciu-ities Act of 1934, as amended. 

"Seller" has the meaning set forth in the Preamble. 

"Seller Cap" has the meaning set forth in Section 8.2(i). 

"Seller Claimant" and "Seller Claimants" have the meanings ascribed to them in Section 8.3. 

"Seller Disclosure Schedule" has the meaiting set forth in the Preamble to Article III. 

"Seller bidemnifVing Parties" has the meaiting set forth in Section 8.2. 

"Seller Group Plans" means, collectively, (i) all "employee benefit plans" (within the meaning of Section 3(3) of ERISA), 
(ii) all medical, dental, life insurance, equity bonus or other incentive compensation, disability, salary continuation, severance, 
retention, retirement, pension, deferred compensation, vacation, sick pay or paid time off'plans, and (iii) any other plans, agreements, 
trust ftmds or arrangements (whether written or imwritten, insured or self-insured) (A) established, maintained, sponsored or 
contributed to (or with respect to which any obligation to confribute has been imdertaken) by Parent or any of its ERISA Affiliates on 
behalf of any Employee, officer, director, stockliolder or other service provider of either Parent or any ERISA Affiliate (whether 
ciu'rent, former or retired) or their beneficiaries, or (B) with respect to which either Parent or any of its ERISA Affiliates has or has 
had any obligafion on behalf of any such Employee, officer, director, stockholder or other service provider or beneficiary. 
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"Software" means all software code, including without limitation, computer programs, operating systems, applications, 
firmware, and software tools along with documentation related thereto. 

"Straddle Period" has the meaning set forth in Section 5.8(c). 

"Subsidiary" means, with respect to any Person, any corporation, parhiership, limited partnership, limited liability company, 
limited liability partnership, joint ventiu'e or other legal entity, a majority ofthe stock or other equity interests or voting power of 
which is owned. Directly or hidirectly, by such Person (either alone or through or together with any other subsidiary of such Person). 

"Support Arrangements" has the meaning set forth in Section 5.11(a). 

"Tax" means (i) any and all taxes, fees, levies, duties, tariff's, imposts and other charges of any kind (together with any and 
all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any Taxing Authority, 
including, without limitation, taxes or other charges on or with respect to income, built-in gains, excessive net passive income, 
fiaiichises, windfall or other profits, gioss receipts, property, sales, use, unclaimed property, escheatment registt'ation, capital stock, 
payroll, employnient, social seciuity. workers' compensation, unemployment compensarion or net worth, taxes or other charges in the 
nattue of excise, withholding, ad valorem, stamp, transfer, value-added or gains ta.xes, license, registt'ation and documentation fees, 
and customs' duties, tariff's and similar charges; (ii) any Liability for the pa>nnent of any amounts ofthe type described in clause (i) as 
a result of being a member of an affiliated, combined, consolidated or lutitary group for any taxable period; (iii) any Liability for the 
payment of amoimts ofthe type described in clause (i) or clause (ii) as a result of being a transferee of or a successor in interest to, 
any Person or as a result of an express or implied obligation to indemnify any Person; and (iv) in each instance such term shall 
include any interest, penalties or additions to tax attributable to any such amounts. 

"Tax Rettu'n" means any rettun, statement, declarafion, report or form (including any estimated tax reports and retiu-iis, 
withholding tax reports and retiu-ns and information reports and retiu-ns) or other information required to be filed with respect to any 
Tax. 

"Ta.xing Authority" means any Governmental Entity or taxing authority responsible for the assessment, collection or 
administration of any Tax. 

"Termination Date" has the meaiting set forth in Section 7.1(e). 

"Third Party Claims" has the meaning set forth in Section 8.2. 

"Trademarks" has the meaning set forth above, luider "Intellecttial Property." 

"Trade Secrets" means information and materials related to the business of either Company or Seller that is not commonly 
known by or available to the public and that: (i) derives economic value, actual or potential, from not being generally known to, and 
not being readily ascertainable by property means by, other persons who can obtain economic value fi-om its disclosiu-e or use, and 
(ii) is the subject of efforts by the Coinpanies and Seller to maintain its secrecy that are reasonable under the circumstances. 

"U.S. Pipe" has the meaning set forth in the Recitals. 

"U.S. Pipe LLC Agreement" has the meaning set forth in Section 3.1(b). 

"U.S. Pipe Sale" has the meaning set forth in Section 5.19(a). 

"U.S. Pipe Units" has the meaning set forth in the Preamble. 
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F8LED 

UNITED STATES BAHKRtrpTCY CODRT 
MIDDLE DISTRICT OF FLORIDA 

TAMPA DIVISION 

In re: Chapter 
Jointly 

HILLSBOROUGH HOLDINGS CORPORATION, Case No. 
BEST XNSDROBS, INC., Case HOi 
BEST INSXJROFS OF MISSISSIPPI, INC., Case Mo. 
COAST TO COAST ADVERTISING, INC., Case No. 
COMPUTER HOLDINGS CORPORATION, Case No. 
DIXIE BX7XLDXNG SUPPLIES, INC-1 Case No. 
HAMKR HOLDINGS CORPORATION, Case No. 
HAMER PROPERTIES, INC., Case No. 
HOMES HOLDINGS CORPORATION, Case No. 
JTM WALTER COMPOTER SERVICES, INC., Case Mo. 
JIM WALTER HOMES, INC., Case Mo. 
JIM WALTER INSURANCE SERVICES, INC., Case Mo. 
JIM WALTER RESOURCES, INC, , Case No, 
JIM WALTER WINDOW COMPONENTS, INC., Case No. 
JW ALUMINUM COMPANY, Case No. 
JW RESOURCES HOLDINGS CORPORATION, Case Ho. 
J.W.I. HOLDINGS CORPORATION, Case No. 
J.W. WALTER, INC., Case No. 
JW WINDOW COMPONENTS, INC., Case No. 
LAND HOLDINGS CORPORATION, Case No. 
MID-STATE HOMES, INC., Case No. 
MID-STATE HOLDINGS CORPORATION, Case No. 
RAILROAD HOLDINGS CORPORATION, Case No. 
SLOSS INDUSTRIES CORPORATION, Case No. 
SOUTHERN PRECISION CORPORATION, Case No. 
UNITED LAND CORPORATION, Case No. 
UNITED STATES PIPE AND FOUNDRY COMPANY, Case No. 
U.S. PIPE REALTY, INC., Case No. 
VESTAL MANUFACTURING COMPANY, Case No. 
WALTER HOME IMPROVEMENT, INC., .Case No. 
WAI/TER INDUSTRIES, INC., Case No. 
WALTER LAND COMPANY and Case No. 
JW RESOURCES, INC., Case No. 

Debtors. 

CLERK. U.S.BAl<(ni»>TC. 
COl«T,TAMPA,R 

1 1 
Adalnistej-ed 
a9-9715-8Pl 
89-9740-ePl 
89~9737-8Pl 
B9-9727-3P1 
89-9724-8P1 
S9-9741-8P1 
89-9735-8P1 
89-9739-8P1 
89-9742-8P1 
89-9723-8PX 
89-9746-8P1 
89-9731-8P1 
89-9738-8P1 
89-9716-8P1 
89-9718-8P1 
89-9719-8P1 
e9-9721-8Pl 
89-9717-8P1 
89-9732-8P1 
89-9720-8P1 
89-9725-8P1 
89-9726-8P1 
B9-9733-8P1 
B9-9743-8P1 
89-9729-8P1 
89-9730-8P1 
e9-9744-8Pl 
89-9734-8P1 « 
89-972B-8P1 
89-9722-8P1 
89-9745-8P1 
89-9736-8P1 
90-H997-BP1 

ORDER CONFIRMING AMENDED JOINT PLAN OF 
REORQAMI2ATIOW DATED AS OV nKCBMBER 9 , 1994. AS MODTyiKD 

Walter Industries, Inc. (fonnerly named Hillsborough 

Holdings Corporation) ("Walter Industries"), debtor and debtor in 

possession herein, for and on behalf of itself and its affiliated 

debtors and debtors in possession herein (together with Walter 
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Industries, •t±ie "Debtors") , the KKR Proponents', the Bondholders 

Committee, Apollo, Lehuan Brothers Inc. ("Lehman"), the creditors 

Committee and the Ad Roc Committee of Pre-LBO Bondholders (the 

"Ad Hoc Committee") (collectively, the "Consensual Plan 

Proponents"), having jointly filed with this Court under chapter 

11 of the Bantoniptcy Code, 11 U.S.C. SS 101 fit SSSl- (the 

"Bankruptcy code"), the Amended Joint Plan of Reorganization 

dated as of December 9, 1994 (the 'Consensual Plan'), as modified 

by the Modification dated and filed with this Court on March 1, 

1995 (the Consensual Plan, as modified, together with all 

exhibits thereto, the, "Modified Consensual Plan"), which Plan, 

constitutes a modification of the Creditors' Joint Plan of 

Reorganization dated as of August 1, 1994 (the "Creditors' 

Plan"); and hearings having been held before this Court on 

May 19, 1994, June 15, 1994, July 13, 1994 and July 28, 1994 on 

notice to all creditors, shareholders and other parties in 

interest to the chapter 11 Cases to consider (a) the Debtors' 

Fifth Amended Disclosure Statement dated as of July 25, 1994 <the 

"Debtors' Disclosure Statement") and (b) the Disclosure Statement 

for Creditors' Plan dated as of August 1., 1994 (the "Creditojrs' 

Disclosure Statement") and predecessor versions thereof? and the 

Debtors' Disclosure Statement and the Creditors' Disclosure 

All capitalized terms not otherwise defined herein shall 
have the meanings ascribed to them In the Modified 
Consensual Plan (as defined herein) and the exhibits 
thereto, including, but not limited to, the Second Amended 
and Restated Veil Piercing Settlement Agreement. 
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Statement having been approved by order of this Court dated 

August 2, 1994 (the "August 2 Order"); and pursuant to the 

August 2 Order, the Court having (a) fixed July 13, 1994 (the 

"Record Date") as the record date for determining which Holders 

of Claims against and Interests in the Debtors would be entitled 

to vote on both the Debtors' Fifth Amended Joint Plan of 

Reorganization dated as of July 25, 1994 (the "Debtors' Plan") 

and the Creditors' Plan and September 23, 1994 as the last date 

to vote on the Debtors' Plan and the Creditors' Plan, 

(b) scheduled hearings to commence on October 17, 1994 (which 

commenced that day and continued October 18 and 19, 1994)(the 

"October 17 Hearing") to consider (1) the contested matter filed 

by the Debtors asserting, among other things, that unsecured 

creditors are not entitled to post-petition interest on -their 

Claims, and any response thereto filed by the Bondholders 

Committee, Apollo, Lehman, the CreditDr.B Committee and-the Ad Hoc 

Committee (collectively, the "Creditor Proponents"), (11) the 

Creditor Proponents' application seeking approval of the Amended 

and Restated Veil Piercing Settlement Agreement dated as of 

August 1, 1994, and the Debtors' motion to void thait Agreement, 

and (111) any properly asserted objections or challenges to the 

ballots- cast on -the .Debtors' Plan and/or the Creditors' Plan, 

(c) fixed November 10, 1994 as the last date to file objections 

to confirmation of the Debtors' Plan and/or the Creditors' Plan, 

and (d) scheduled a status conference respecting the confirmation 

hearing for November 16, 1994, at which time the Court was to fix 

DOCI 107711« 3 
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a date for the commencement of the hearing on confirmation of the 

Debtors' Plan and/or the Creditors' Plan; and a copy of (a) the 

Debtors' Plan and Debtors' Disclosure statement, (b) the 

Creditors' Plan and Creditors' Disclosure Statement and (c) other 

Court-approved materials having been transmitted to all known 

Holders of Claims against and Interests in the Debtors as 

provided in the August 3 Order; and acceptances having been 

solicited from Holders of Claims against and Interests in the 

Debtors within the time and in the manner required by the August 

2 order; and ballots, infcet alia, indicating tbe acceptance or 

rejection of the Debtors' Plan and/or the Creditors' Plan by 

Holders of claims against and Interests In the Debtors having 

been received and tallied by Donlin, Recano & Company, Inc. (the 

"Ballot Agent"), the Court-authorized balloting agent; and the 

Ballot Agent having filed with the Court (a) the Declaration of 

Carole G. Donlin Certifying the Ballots Accepting and Rejecting 

the Creditors' Joint Plan of Reorganization Under Chapter 11 of 

the Bankruptcy Code dated as of October 4, 1994, together with 

th© amended schedule (the "Creditors' Plan Voting 

certification"), and (b) thcrDeclaration of Carole G. Donlin 

Certifying the Ballots Accepting and Rejecting the Debtors' Fifth 

-Amended Joint Plan of Reorganization Under Chapter 11 of the 

Bankruptcy Code dated as of September 30, 1994; and the 

creditors' Plan Voting Certification having certified that (a) 

Holders of Claims in Classes S-1, S-2, S-6, U-3 (o-ther than 

Classes U-3A, U-3K, U-3U, U-3Z, U-3DD, U-3EE and U-3FF), U-4, U-5 

poc* ionii« 4 
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and U-6 voted to accept the Creditors' Plan and (b) Holders of 

Claims in Classes U-3A, U-3K, U-3U, U-3Z, 0-3DD, U-3EE and U-3FP 

and Holders of Interests in Class E-1 voted to reject the 

Creditors' Plan; and the Debtors and tiie Creditor Proponents 

having completed -the record wi'th respect to testimony on the 

"going concern" value of the Debtors and the value of the Debtors 

on a hypothetical chapter 7 liquidation basis at the October 17 

Hearing and the Court having heard certain evidence concerning 

the -fairness of the Amended and Restated Veil Piercing Settlement 

Agreement at that heeoring; and representatives of the Debtors, 

the KKR Proponents, Apollo, Lehman, the Bondholders Committee, 

the Creditors Committee and the Veil Piercing Claimants having 

announced to the Court on October 20, 1994 that an agreement in 

principle had been reached with respect to -the terms and 

Conditions of a consensual modification of the Creditors' Plan; 

and' the Consensual Plan Proponents having filed the Amended Joint 

Plan of Reorganization dated as of November 22, 1994 and the 

Supplement to Disclosure Statement for Amended Joint Plein of » 

Reorganization dated as of November 22, 1994 (the "November 22 

Disclosure Statement Supplement') on November 22,.1594; and by 

order dated November 22, 1994, the Court having scheduled a 

hearing for December 15, 1994 (the "December 15 Hearing") to 

consider the adequacy of the November 22 Disclosxire Statement 

Supplement and any modifications thereto; and the Consensual Plan 

Proponents having reached a definitive agreement on the terms and 

conditions of the Consensual Plan; and the Consensual Plan 
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Proponents having filed the Consensual Plan smd the Supplement to 

Disclosure statement for Amended Joint Plan of Reorganization 

dated as of December 9, 1994 (the 'Disclosure Statement 

Supplement*) on December 9, 1994; and after hearing all parties 

in interest wishing to be heard at the December 15 Hearing with 

respect to: (a) the adequacy-of -the Disclosure statement 

Supplement; (b) the Motion of the Consensual Plan Proponents for 

an Order (1) Determining Thosê HolderS'Of.-iClaiitts. and Interests 

Entitled to Have the Opportunity to Change the Votes They 

Previously Cast on the Creditors' Plan With Respect to the. 

Consensual Plan, (2) Determining the Amount for which Class U-7 

Claims Shall Be Provisionally Allowed for Purposes of Voting on 

the Consensual Plan and (3) Approving the Form of Ballot to be 

Used by Class D-7; (c) the Joint Motion of the Consensual Plan 

Proponents for. an Order Setting Bar Date for Class D-7 Claims 

(Veil Piercing Claimants) and Approving Form of Notice; and (d) 

the Motion of the Consensual Plan Proponents for an Order (A) 

Establishing (1) the Date of the Hearing on Confirmation of the 

Consensual Plan and the Motion for Approval of the.second Amended 

and Restated Veil Piercing Settlement Agreement (the "VPSA"), and 

(2) Deadlines Regarding Vote Chctnges by the Resolicitation 

- Classes and Voting by Class U-7 on, and.Additional" Election Under . 

and Objections to, the Consensual Plan, (B) Approving Other 

Procedures Relating to Vote changes by the Resolicitation Classes 

and Voting By Class U-7 on the Consensual Plan and the Tabulation 

of Votes or Vote Changes, and (C) Approving the Transmittal of 
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Various Materials Respecting the Consensual Plan Confirmation 

Process; and adequate notice of the December 15 Hearing having 

been provided; and the Court having entered an order (the 

"December 15 Order"), intej: alia, (a) approving the Disclosure 

Statement Supplement as containing adequate Information in 

. accordance with Section 1125 of the Bankruptcy Code; (b) 

determining that only Holders of Claims against and/or Interests 

in the Debtors in-any of Classes S-1, S^2,.S-6, U-3A, U-3K, U-3U, 

U-32, U-3DD, U-3EE, D-3FF, U-4, U-S, 0-6 and E-1 (the 

"Resolicitation Classes") as of the Record Date vho timely voted 

to accept or reject -the Creditors' Plan (the "Resolicitation 

Holders") would be given an opportunity to change theix votes on 

the Creditors' Plan and to have such changed votes apply to the 

Consensual Plan; (c) determining that each Resolicitation Holder 

who failed to complete, execute and return a vote change 

• certificate (the"Resolicitation Ballot") prior to the 

Resolicitation Deadline, as defined herein, would be deemed to 

have voted to accept or reject the Consensual Plan in the same 

manner as such Resolicitation Holder voted on the Creditors' 

Plan; (d) .approving the Class.U-4, Exchange Election Form; 

(e) fixing January 24, 1995 (the"RBBolicitation Deadline") as 

..ithe.last date for a Resolicitation Holder who is the record owner 

of a claim against or an Interest in any Debtor, to deliver its 

Resolicitation Ballot and/or Class U-4 Exchange Election Form to 

the Ballot Agent; (f) fixing January 19, 1995 as the last date 

for a Resolicitation Holder that is the beneficial owner of a 
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Claim against or an Interest in any Debtor, but that is not the 

record owner of such ciaim or Interest, to deliver its 

Resolicitation Ballot and/or Class U-4 Exchange Election Form to 

the record owner of such Claim or Interest; fg) permitting each 

Holder of a Class D-7 Claim to vote on the Consensual Plan, and 

• determining that solely for pvxrposes of voting- on the Consensual 

Plan, each Holder of a class U-7 Claim would have an Allowed 

Claim in the amount of $1.00 and. setting February-22, 1995 as the 

last date for any Holder of a Class U-7 Claim-to submit a Class 

U-7 Ballot; (h) directing the Ballot. Agent to send to each 

Resolicitation Holder, each Indenture Trustee, the Securities and 

Exchange Commission (the "SEC") and the Office of the United 

States Trustee (the "UST"), on or before December 23, 1994, a 

transmittal package (the "Resolicitation Package**), containing (1)S 

the notice of the confirmation hearing date, procedures and 

deadlines with respect to confirmation of the Consensual- Plan, 

approval of the VPSA and related matters (the "Confirmation 

Hearing Notice"), (2) a blacklined copy of the Consensual Plan 

marked to reflect modifications contained'therein as compared to -, 

the Creditors' Plan, (3) the Disclosure Statement-;Supplement, (4) 

one or more Resolicitation Ballots for use by a Resolicitation 

Holder .who is the beneficial owner of a Claim against or Interest 

in the Debtors, (5) with respect to each qualifying class U-4 

Resolicitation Holder, a Class U-4 Exchange Election Form, and 

(6) where applicable, a master Resolicitation Ballot and a master 

Class U-4 Exchange Election Form upon which record holder 
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nominees would record and tabulate each timely received 

Resolicitation Ballot and/or Class U-4 Exchange Election Form 

from each Resolicitation Holder that is not the record owner of a 

Claim against or Interest in the Debtors; (1) directing the 

. Ballot Agent to send-on or before December 23, 1994, a 

transmittal package (the "Class U-7 Solicitation Package") 

containing (1) the Confirmation Hearing Notice, (2) the 

Consensual Plan (Including a copy of the VPSA), (3) the 

Disclosure Statement Supplement, .(4) a ballot for voting on the 

Consensual Plan (the "Class U-7 Ballot"), (5) the notice of tho 

Class U-7 BEU: Date, as defined below, and (6) the notice relating 

to the settlement of the Debtors' objections to both the Veil 

Piercing Proof of Claim and the Celotex Proof of Claim pursuant 

to the VPSA to (A) each Veil Piercing Claimant known to have 

filed a proof of claim against any of the Debtors or Celotex, (B) 

each Veil Piercing Claimant listed in the schedule of liabilities-

filed in the Chapter 11 Cases and/or in the Celotex Chapter 11 

Case, (C) counsel of record for each Veil Piercing Claimant who 

commenced a legal action against any of the Debtor-s - or Celotex, 

(D) each Holder of a Claim against or "Interest iir::celotex that 

was listed in the schedule of liabilities filed by Celotex in the 

celotex. Chapter 11 Case, (E).;the law firms of Caplin & Drysdale, 

Chartered, Baron & Budd, Greltzer and Looks, Ness Motley Loadholt 

Richardson & Poole, (F) the SEC and (G) the UST; (j) directing 

the Ballot Agent to send, on or before December 23, 1994, a 

transmittal package (the "Non-Voting Package") containing (1) the-
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Confirmation Hearing Notice, (2) the consensual Plan, (3) the 

Disclosure Statement Supplement and (4) a notice of non-voter 

status to (A) all persons and entities, other than Resolicitation 

Holders or Holders of Class n-7 Claims, that filed proofs of 

ClHlm or Interest against any Debtor that were.not disallowed or-

withdrawn on or before -the Supplemental Record Date, as defined 

herein, (B) all persons and entities, o-ther than Resolicitation 

Holders or Holders of Class U-7- <:iaims,- listed, in.tbe Schedules 

as. of the Supplemental Record. Date, (C) all other known Holders 

of Claims against or Interests in the Debtors as of the 

supplemental Record Date, (D) any party in interest that filed a 

request for notice which request was not withdrawn as of the 

supplemental Record Date, (E) each of the Indenture Trustees, 

(F) the SEC and (G) the UST; (k) fixing November 18, 1994 (the 

"Supplemental Record Date") as the date for determining which 

Holders of claims against and Interests in the Debtors are 

entitled to receive the Non-Voting Package; (1) directing 

publication of a summary form of the Confirmation Hearing No-t4ce 

(the "Confirmation Hearing Publication Notice'?) (1) on or before 

December 23, 1994 in.(i) the, national editions of :The New York 

lifflsa, Th(> Wall Street Journal and USA Today and (11) each of -the 

publications listed in Exhibit J to tha December 15 Order, and 

(2) on or before January 15, 1995 in the national editions of.Hue 

New York Timesr The Wall Street Journal and PSA Tpday; (m) fixing 

Febrxiary 22, 1995 as the last date for Holders of Class U-7 

Claims to deliver Class U-7 Ballots to the Ballot Agent; 
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(n) fixing January 24, 1995 with respect to Holders of Claims 

against and Interests in the Debtors, other -than Holders of Class 

U-7 Claims, and February 22, 1995 with respect to Holders of 

Class U-7 Claims, as the last date to file objections to 

• confirmation of the Consensual Plan and objections to the. Court-Vs 

approval of the VPSA; and (o) scheduling the hearing to consider:-

' confirmation of the Consensual Plan and the hearing to- approve 

the VPSA for March 1, 1995, and-providing that the^hearing shall 

. continue, if necessary, on March 2 and March 3, 1995 until 

concluded; and by order dated December 15, 1994, the Court having 

fixed February 22, 1995 (the "Class u-7 Bar Date") as the last 

date for a Holder of a Class U-7 Claim to file a proof of claim 

in the Chapter ll Cases; and the Celotex Proof of Claim and the 

Veil, Piercing Proof of Claim having been timely filed prior to 

the Class U-7 Bar Date; and the Ballot Agent having filed 

• affidavits of service with the Court evidencing that the 

Resolicitation Packages, the Class U-7 Solicitation Packages and 

the Non-Voting Packages were served in accordance with the » 

provisions of the December 15,Order;, and affidavits of 

publication having been filed with the:Court:evidencing that the 

Summary Confirmation Hearing'Notice was published in .accordance 

with -the provisions of the December 15 Order; and the Consensual 

Plan proponents and tbe putative representative of the class of 

Veil Piercing Claimants (the 'Settlement Class") having filed 

their joint motion dated December 14, 1994 for an order (a) 

applying Bankruptcy Rule 7023 to the contested matters relating 
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to the Veil Piercing Proof of claim, (b) certifying a class of 

Veil Piercing Claimants for settlement purposes only, (c) 

approving the form of "Notice of Pendency of Contested Matter 

Relating to Class Proof of Claim, Proposed Settlement of Class 

Proof of Claim;. Hearing to Consider Proposed Settlement,. Class 

Certification, Right to be. Excluded from, and Right to Appear and. 

Object" (the "Class Settlement Notice") and the Summary Class 

Settlement Notice for publication, (d) approving-procedures 

concerning'the dissemlnation'of- the Class.Settlement Notice and 

the publication of the Summary Class Settlement Notice, and (e) 

scheduling a hearing on March 1, 1995 to determine whether the 

vpsA should be approved by the Court as fair, reasonable and 

adequate, and in the best Interests of the Settlement Class (the 

"Class Motion"); and pursuant to an order of the Court dated 

December 15, 1994 (the 'Second December 15 Order"), the Court 

having granted that portion of the Class Motion which sought 

interim relief, including the appointment of the class 

representative of and counsel for -the Settlement Class; and due 

: and sufficient notice of the Class Motion having been (a) 

provided by the mailing, of the .Class,vSettlement. Notice to (1) all 

known potential members of the Settlement Class to the extent 

identified on the schedules of liabilities filed in the Chapter 

11 Cases and/or in the celotex Chapter 11 case, or having made a 

demand against the Debtors and/or Celotex in respect of a 

Settlement Claim, (2) counsel of record for potential members of 

the Settlement Class in all pending actions against the Debtors 
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in respect of settlement Claims and (3) all known creditors of 

Celotex appearing on its schedules to the extent not Included in 

(a) above and (b) by publication of the Summary Class Settlement 

Notice in accordance wi'th the provisions of the Second December - • 

15 Order; and the Consensual Plan Proponents and counsel for the 

. Settlement Class having filed the joint motion dated January 10, 

1995 for-an.order, approving the VPSA (the "Settlement Motion"); 

and the celotex Bankruptcy Court-having entered, am-order on 

• February 13, 1995 authorizing.and;directing.Celotex to render 

•performance under the vpsA subject only to the right of the Legal 

Representative for Unknown Claimants appointed in the. Celotex 

:Chapter ll Case (the "̂ Legal Representative") to object thereto at 

a hearing to be held before the Celotex Bankruptcy Court on 

•February 17, 1995; and the Legal Representative having filed no . 

objection to the VPSA but rather having recommended approval of 

the VPSA to the Celotex Bankruptcy Court at the February 17, 1995 

hearing; and all timely filed ballots by Holders of Class U-7 

Claims (Veil Piercing Claimants) and all timely Resolicitation 

Ballots having been received and tallied by the Ballot Agent; and 

the Ballot .Agent having filed with ;the;jCourt.the Declaration of 

Louis A. Recano Certifying -the Ballots Accepting and Rejecting 

the Amended Joint Plan of Reorganization dated as of December 9, 

1994 under Chapter 11 of the Bankruptcy Code dated as of February 

24, 1995 (the 'Resolicitation and U-7 Ballot Certification'); and 

•the Consensual Plan Proponents and counsel for the Settlement 

Class having filed a joint motion dated February 27, 1995 for an • 
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order approving the VPSA and the Settlement of the Veil Piercing 

Proof of Claim pursuant to Bankruptcy Rule 7023(e) (the "class 

settlement Motion") ; and timely objections to confirmation of the 

consensual Plan having been filed only by (a) the United States 

.'-on behalf-Of -the Unitedi States-Environmental Protection'Agency .. 

(the "EPA Objection"), (b) NationsBank of Texas, H.A., as 

-trustee, (the "NationsBank Objection"), (c) the .United States on 

behalf of the Internal'Revenue/Service (the '.'iRS objection"), (d) 

-J. Randy Craps, Kathy D. Craps, David B. Bookhardt, Maria B. 

Bcokhardt, Brian Carrier and Bonnie L. Carrier (the "Craps 

Objection"),, (e) Kaneb services. Inc., Kaneb Energy Company, 

Kaneb Energy Partners, Ltd. and Kaneb Operating Company, Ltd. 

(the "Kaneb objection"), (f) Aetna Casualty and Surety company 

(the "Aetna Objection"), (g) the County of Anderson fit al. (-the 

"Texas Counties' Objection"), (h) the California Department of 

Toxic Substances Control and California Regional Water Quality 

Control Board, San Francisco Bay Region (the "DTSC Objection"), 

(1) Barnett Banks Trust Company, N.A. (the "Barnett Banks < 

Objection") and (j) IBJ Schroder Bank 6 Trust Company (the "IBJ 

Schrodet Objection") (collectively, the "Confirmation 

Objections"); and no objection having been filed to the VPSA; and 

a full evidentiary hearing to considetr (1) confirmation.of the 

Modified Consensual Plan, (2) the Confirmation Objections not 

withdrawn or settled prior to March 1, 1995, (3) the approval and 

the fairness, reasonableness and adequacy of the VPSA as 

requested in the Class Settlement Motion, and the Settlement 
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Motion and (4) other matters relating to confirmation having been 

held on March 1, 1995 (the "Confirmation Hearing"); and upon the 

entire record of the Chapter 11 Cases, including, without 

limitation, the minutes taken before the Court at the October 17 

Hearing and the Confirmation Hearing; and after finding that du», 

sufficient and.adequate-notice of -the Confirmation Hearing, the 

Class settlement-Motion,- the Settlement Motion and. the Class 

. -Motion have, been given -to all..interested .persons.and parties in 

interest; and after due deliberation; and good £ind .sufficient 

cause appearing therefor,, and 

IT'APF&ARIN6, AHD THE COURT HAVING FOUND AND CONCLUDED, 

THAT: 

a. The Court has exclusive jurisdiction over the Chapter 

llCases pursuant to 28 U.S.C. S§ 1334(a) and 157(a) and the July 

11, 1984 "Order.of General Reference" of the United States 

District Court for the Middle District.of -Florida (Hodges, C.J.), 

•inter aliSr referring all cases under title 11 to the Court. 

b. Venue of the Chapter 11 Cases Is proper in this ^ 

district pursuant to 28 U.S.C. SS 1408 and 1409. 

c.- The matters .considered by "the --Court .at:ithe Confirmation 

Hearing were ^core" proceedings pursuant.to 28 U.S.C. S 157(b)(2) 

' over which the Court has jiirisdiction to enter final orders. 

d. Notice of the following.dates was due, sufficient, 

adequate and appropriate under the circumstances and satisfied 

the requirements of all applicable laws, including, without 

limitation, the Bankruptcy - Code, the Federal Rules of Civil 
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Procedure, the Federal Rules of Bankruptcy Procedure (the 

"Bankruptcy Rules") and the Due Process Clause of the United 

States Constitution: (i) -the date of the Confirmation Hearing; 

(il) the last date and time to file objections to confinaation o t 

-the Consensual Plan; (ill) -the. last dates and: times for receipt-' 

of ballots with respect to the Creditors' Plan, and the class U-7 

Ballots and Resolicitation Ballots with.respect to the Consensual 

Plan; (iv) the-dates of-the,.bear̂ lngs on..the Class .'Motion and the 

last date and time to file objections to the Class Jtotion and/or 

opt out of the Settlement Class; and (v) the date of the hearing 

on the Class. Settlement Motion and the last date and time to file 

objections to the Class Settlement Motion. 

e. The Modified Consensual Plan constitutes a modification 

of the Creditors' Flan pursuant to Section 1127(a) of the 

Bankruptcy Code. 

f. Pursuant, to Banlcruptcy Rule 1015(b) and an order .of tbe 

Court, the Chapter.11 Cases are being jointly administered. The 

Chapter 11 Cases have not been substantively consolidated an(̂  the 

Modified Consensual Plan is not based on a substantive 

.consolidation of -the Chapter .11 cases. 

g. The solicitation by the Creditor Proponents of ballots 

for acceptance or rejection of the Creditors' Plan, the 

•Subordinated Note Claim Election, the Series B fc C Senior Note 

Claim Election and the other Unsecured Claim Election 

(collectively, the "Creditors' Plan Ballots") was proposed and 

conducted in good faith and complied with Sections 1125 and 1126 
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of the Bankruptcy Code, Bankruptcy Rules 3017 and 3018, the 

August 2 order, ail other applicable provisions of the Ban)cruptcy 

Code and all other applicable laws, rules and regulations. 

h. The solicitation by the Consensual Plan Proponents of 

the Resolicitation Ballots, Class U-7 Ballots and Class U-4 

Exchange Elections (collectively, the "Consensual Plan Ballots")' 

was proposed and conducted in good faith and complied with 

Sections 1125, 1126 and 1127 .of the.;BanJcruptcy :eode, Ban)truptcy 

Rules 3-017, 301« and 3019, the'-December 15. Ordery ..all. o-ther 

applicable provisions of the Ban)cruptcy Code and all other 

applicable laws, rules and regulations. 

1. The procedures by which the Creditors' pian Ballots and 

the Consensual Plan Ballots were distributed and tabulated were 

fair, properly conducted and' in accordance with 'the Bankruptcy 

Code, the Bankruptcy Rules, the local rules of this Court, the 

August 2 Order, the.December 15 Order, prior orders of this Court 

and all- other applicable.laws, rules and regulations. 

j. As evidenced by the Creditors' Plan Voting » 

Certification and the Resolicitation and U-7 Ballot 

Certification: 

(1) More than two-thirds in amount and more than 
one-half in number of Holders of Allowed 
Claims in Classes S-1, S-2, S-6, U-3 (other 
than Class U-3K and Class U-3DD), U-4, U-5 
and U-6 (comprising all Holders of Claims who 
voted or were deemed to have voted on the 
Consensual Plan, other than Class U-7) 
accepted the Consensual Plan. 

(2) More than two-thirds in amount and more than 
one-half in number of Holders of Allowed 
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Claims in Class U-7 who voted on the 
Consensual Plan accepted the Consensual Plan. 

(3) More than two-thirds in amount of Holders of 
Allowed interests in Class B-l who voted on 
the Consensual Plan accepted the Consensual 
Plan-

(4) Less than two-thirds in-amount but more than 
one-half in number of Holders of Allowed 
Claims in Class U-3K who voted or were deemed 
to have voted on the Consensual Plan accepted 
the Consensual Plan.' 

(5) Less than tworthirds-in amoimt and ..less than 
one-half in number of Holders of.JMlowed 
Claims in Class: U-3DD who voted or--were 
deemed to bave- voted'on-.the- Consensual plan 
accepted the Consensual Plan. 

k. Classes S-3, S-4, S-5, S-7, S-8, S-9, S-IO, U-1, U-2, 

U-3K, U-3DD, I-l, 1-2 and 1-3 are not impaired under the Modified 

Consensual Plan and therefore such classes are deemed to have 

accepted tha Modified Consensual Plan pursuant to Section 1126(f),; 

of the Bankruptcy code. 

1. Class SE-i is not impaired under the Modified 

Consensual Plan and'therefore-such Class is deemed to have 

acoepted the Modified Consensual Plan pursuant to Section 112£(f) 

of the Bankruptcy Code. 

m. Class E-2 is deemed to. have rejected.:the Modified 

Consensual Plan pursuant to Section 1126(g) of the Bankruptcy 

Code since Holders of-Interests in such Class shall receive or 

• re-tain no property under the Modified Consensual Plan on account 

of their Allowed Interests, 
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n. As required by Section 1129(a)(1) of the BanJtruptcy 

Code, tbe Modified Consensual Plan complies with all applicable 

provisions of the Bankruptcy Code. 

o. As required by Section 1129(a)(2) of the Bankruptcy 

Code, the Consensual Plan Proponents have complied with all 

applicable provisions of the Bankruptcy Code. 

p. As required by Section 1129(a)(3) of.the Bankruptcy 

Code, the Modified ConsensualPlan. has.\been proposed In good 

faith, for the valid business purpose.-of resolving:substantial 

obligations of the Debtors and has not been proposed by any means 

forbidden by law. 

q.. As required by and in compliance with Sections 

1123(a)(1), (2) and (3) of the Bankruptcy Code, the Modified 

: Consensual Plan identifies the Classes of Claims against and 

Interests in the Debtors that are not impaired under the Modified 

Consensual Plan,.the Classes of Claims against and Interests in 

the Debtors that are Impaired- under the Modified Consensual Plan 

and specifies the treatment of Allowed claims and Interests i^ 

such Classes. 

r. Consistent wi-th Section 1123 (a) (4)- of ..the- Bankruptcy 

Code, the Modified Consensual Plan provides 'the same treatment 

for each Allowed Claim or Interest in a psirticular Class, except 

in instances where -the' Holder of a particular Allowed Claim or 

Interest has agreed to less.favorable treatment of its Allowed 

Claim or Interest. 
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s. The classification of claims against and Interests in 

the Debtors under the Modified Consensual Plan is reasonable, not 

unfairly discriminatory and consistent wi'th Section 1122(a) of 

the Bankruptcy Code in that each Claim against or Interest in the 

Debtors has been placed in-a particular Class only- if such Claim 

against or Interest in the Debtors is substantially similar to 

the other Claims or Interests in such Class. 

' t. As required by Section .1123(a) (.5) of the Bankruptcy 

Code, -the-Modified-Consensual.-Plan provideB adequate means for 

the execution and implementation of the Modified Consensual Plan. 

u. No governmental regulatory commission has jurisdiction 

over rates charged by any of the Debtors. 

v. The treatment under the Modified Consensual Plan of 

-Allowed Claims of the type specified in Sections 507(a)(1), 

507(a)(3), 507(a)(4), 507(a)(5), 507(a)(6), 507(a)(7) and 

507(a)(8) of the Bankruptcy Code, if any, complies with the 

provisions of Section 1129(a)(9) of the Bankruptcy Code. 

w. The rate of interest to be paid on account of the i 

Allowed Administrative Claim (the .."IRS. Administrative Claim"), if:. 

any, of the • Internal Revenue Service (the "IRS'!) as ..provided in 

Article III, Section 3.2 of the Modified Consensual Plan, is 

proper under Section 1129(a)(9)(A) of the Bankruptcy Code and 

applicable law, rules and regulations. 

X. The rate of interest to be paid on account of Allowed 

Federal Income Tax ciaimB, If any, as provided in Article III, 

Section 3.3 of the Modified Consensual Plan, constitutes a 
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s. The Classification of claims against and Interests in 

the Debtors under the Modified Consensual Plan is reasonable, not 

unfairly discriminatory and consistent with Section 1122(a) of 

the BanJtruptcy Code in that each Claim against or Interest in the 

Debtors has been, placed in-a particular Class Only if such Claim 

against or Interest in the Debtors is substantially similar to 

the other Claims or Interests in such Class. 

' t. As required by section .1123 (a) (.5) of the Bankruptcy 

Code, the. Modified Consensual.-Plan-provides adequate means for 

the execution and implementation of the Modified Consensual Plan. 

u. No governmental regulatory commission has'jurisdiction 

o-ver rates charged by any of the Debtors. 

V, The treatment under the Modified Consensual Plan of 

: Allowed Claims of the type specified in Sections 507(a)(1), 

507(a)(3), 507(a)(4), 507(a)(5), 507(a)(6), 507(a)(7) and 

507(a)(8) of the Bankruptcy Code, if any, complies with the 

provisions of Section 1129(a)(9) of the Bankruptcy Code. 

w. The rate of interest to be paid on account of the \ 

Allowed Administrative Claim (the ."IRS Administrative Claim"), if;. 

any, of the-Internal Revenue Service (the "IRS'!) as provided in 

Article III, Section 3.2 of the Modified Consensual Plan, is 

proper imder Section 1129(a)(9)(A) of the Bankruptcy Code and 

applicable law, rules and regulations. 

X. The' rate of interest to be paid on account of Allowed 

Federal Income Tax Claims, if any, as provided in Article III, 

Section 3.3 of the Modified consensual Plan, constitutes a 
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commercially reasonable market rate of interest and is proper 

under Section 1129(a)(9)(C) of the Bankruptcy Code. 

y. The primary purpose of the Modified Consensual Plan is 

not -the avoidance of taxes or the avoidance of the application of 

Section 5 of the Securities Act of 1933, as amended (IS U^S.c. S 

77©), 

z. As required by Section 1129(a)(4) of. the Bankruptcy 

Code, any payments made or to. be.-made by-,the Debtors for 

professional services or for-•costs- and expenses in. ":connection 

with the Modified Consensual Plan or incident to the Chapter 11 

Cases, have been'disclosed to and.approved'by this Court, and any 

such;payments made before confirmation were reasonable, and any 

payments for'professlonal services rendered or for costs and 

;expenses incurred prior to the date of -this Order but which are . 

to be fixed after confirmation of the Modified Consensual Plan 

will be subject- to the-approval; of'ithis:.Court as ' reasonable. 

aa. As-reguired.by Section 1129(a)(5) of the Bankrup-tcy 

Code, the Consensual Plan Proponents have disclosed the identdty 

and affiliations of th© individuals.who"are^proposed to serve, 

after confirmation of the Modi fled..Consensual .:Planv. as directors 

.and officers of the reorganized-Debtors and their affiliates; 'the. 

continuance in or -appointment of such'individuals -to such offices 

'is consistent with the interests of. the Holders of. Claims.against 

and Interests in the Debtors and with public policy; and each of ' 

the Conseivsual Plan Proponents has disclosed the identity of any 

insider respecting it and presently known to it who will be 
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employed or retained by the reorganized Debtors and the nature of 

any compensation to be paid to such insider. 

bb. The reconstltution of the board of directors of Walter 

Industries, including the initial three-year term of such 

-. directors set forth in.Article V, Section 5.2 of. the Modified 

consensual plan is necessary to provide adequate means for. the 

.-implementation of .the Modified .Consensual Plan;and.is consistent 

- vlth the interests of the Holders-of Claims..against and Interests 

in the Debtors and with public policy. 

cc. The procedure tor the.selection of the two (2) 

Independent Directors of the board of directors of waiter 

Industries set forth in Article V, Section 5.2 of the Modified 

^consensual Plan is consistent with the interests of the Holders 

iOf Claims against and Interests in the Debtors and with public 

policy. 

- dd. Based on the. record of:the October 17 Hearing, which is 

• incorporated into the record of the Confirmation Hearing, on a 

Consolidated basis the Debtors would be insolvent on a » 

-hypothetical chapter 7 liquidation basis' and.therefore Holders of 

Unsecured Claims and Subordinated Note-Claims :«ould-receive less 

than the Allowed Amount of their Claims if the Chapter 11 Cases 

were to be converted to cases under chapter 7 of the Bankruptcy ... 

Code. 

ee. As required by Section 1129(a)(7) of the Bankruptcy 

Code, each Holder of a Claim or Interest in an impaired Class has 

accepted the Modified Consensual Plan or will receive or retain 
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under the Modified Consensual Plan on account of such Claim or 

Interest property of a value, as of the Effective Date, that Is 

not less than -the amount that such Holder would receive or retain 

if the Debtors were liquidated under chapter 7 of the Bankruptcy 

Code on --the Effective Date. 

ff; With respect:to Class. E-2, theModifled Consensual Plan 

does not discriminate ;unfairly: against and Is fair .and eqtiitable 

with, respect to Class E^2 Interests and satisfies--the 

requirements of Section 1129(b)•of the.BanJcruptcy Code in that 

Holders of Interests, if any, junior or equal to class E-2 

Interests will not receive or retain any.property under the 

-Modified Consensual Plan on account of such Interests. 

gg. As required by the Bankruptcy Code, Holders of Class U-

.7 Claims received full and adequate disclosure in connection with 

voting on the Modified Consensual Plan and consideration of the 

Class Settlement Motion, Class Motion, Settlement-Motion and.the 

VPSA. 

hh. No putative member of the Settlement Class has 'opted 

out" of the Settlement Class. 

11. As required by Section 1129(a)(10) >of the BanJcruptcy 

Code, with respect to each of the Debtors for which there is at 

least one Class of impaired Claims, at .least.one Class of Claims 

that Is Impaired under:the Modified Consensual Plan has accepted 

the Modified Consensual Plan, determined without including any 

acceptance of the Modified Consensual Plan by any insider. 
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jj. Each Class of Claims against Home Improvement is 

unimpaired under the Modified Consensual Plan and therefore is 

deemed to have accepted -the Modified Consensual Plan. 

kk. To the extent required by the provisions of Section 

ia23(a)(6) of.th© Ban)aruptcy Code,. Article IV, Section 4..3 of the 

Modified Consensual Plan provides for the certificates of 

incorporation of each of'\the. Debtors to be amended on or prior to 

the!Effective Date to prohibit the.issuance by each Debtor of 

nonvoting capital stock. 

11.. Section 1123(a) of the Bankruptcy Code requires a plan, 

"notwithstanding any otherwise applicable nonbankruptcy. law", to 

"provide adequate means for -the plan's implementation," 

including, but not limited to, "amendment of the debtor's 

charter." Section 1123(b) of -the Bankruptcy Code, permits a plan . 

to "include any other appropriate, provision not inconsistent wi'th 

th© applicable provisions of this title." 

mm. The provisions of the Charter, the By-Laws and the 

Modified Consensual Plan with respect to the manner of selectĵ on 

of any director of .the Debtors and.of any successor.to such 

director after the Effective Date (the fCorporate-Governance 

Arrangements") were .-the product of good faî th intense 

' negotiations among the KKR Parties,.the Bondholders Committee, 

. the- Creditors Committee, Lehman, Apollo, and the current officers, 

and directors of the Debtors. The Corporate Governance 

Arrangements were essential components of the agreement in 

principle which ended the litigation among those parties and 
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formed a basis of the Modified Consensual Plan. Absent agreement 

on these Corporate Governance Arrangements, there would not have 

been the Modified Consensual Plan. Consistent with the 

foregoing, the revised Charter and By-Laws of Walter Industries 

-are' necessary."to .provide adequate- means 'for 'the..implementation.' of­

the. Modified Consensual Plan,: including'the .implementation of 

Article III, Section 3.22 of. the Modified, consensual. Plan and the 

VPSA. 

; nn. The- Corporate Governance .Arrangements' are essential 

-components' of- the Modified Consensual Plan and are'"consistent 

with.the interests of creditors and equity security holders and 

with public policy with respect to the manner of the selection of 

-any officer, director or trustee under the plan and any successor 

to such officer, director or -trustee" within-the meaning of 

Section 1123(a)(7) of the Ban)truptcy Code. 

• OO. • The'Modified "Consensual Plan is' feasible. Based on the 

record established at the Confirmation Hearing, the Debtors have 

demonstrated their ability to .meet their financial obligations 

under the Modified Consensual.Plan and continue •±heir businesses 

in -the ordinary course. As required J>y..Section ll.'2d(a) (11) Of 

.:the BanJcruptcy Code, confirmation of the Modified Consensual Plan 

is not likely to be followed by the liquidation, or the need for 

further financial reorganization, of the Debtors. 

pp. Predicated upon, inter alia, the Court's finding that 

the Debtors have demonstrated -their ability to meet their 

financial obligations under the Modified Consensual Plan, the 
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Court finds no basis in -the record to require the Debtors to 

establish pursuant to Article IV, Section 4.11 of the Modified 

Consensual Plan any Cash reserves oh account of any Disputed 

Claims, 

qq. As required by Section 1129(a)(12) of the Bankruptcy 

Code, all fees payable under 28 U.S.C. S 1930, as determined by 

the Court at. the;Confirmation Hearing, have Jaeen-paid or the 

Modified Consensual Plan provides .;for ,ail rsuch . fee's to be paid on 

the Effective Date. 

rr. Neither the filing of the Modified.Consensual Plan by 

the Consensual Plan-Proponents nor any other action by any of the 

Consensual-Plan Proponents constltued or constitutes a breach of 

the Pre-LBO Bondholders Settlement Agreement, which has expired 

by its terms. 

SS, The Pre-LBO condition has not.occurred. 

tt. All conditions precedent to confirmation of the 

Modified Consensual- Plan, including those set forth in Article X, 

Section 10.1 of the Modified Consensual Plan, have been ' 

satisfied, are satisfied by entry-.of this Order or;vhave been duly 

waived, 

uu. As required by Section 1129(a)(13) of the BanJcruptcy 

Code, thesModified Consensual Plim-provides for the assumption of 

all retirement and supplemental retirement.benefit.csohtracts and 

therefore provides for the continuation after the Effective Date 

of payment of all Retiree Benefits (as defined in Section 1114(a) 

of the Bankruptcy Code) at the level established pursuant to such 
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retirement cmd supplemen-tal retirement benefit contracts for the 

duration of the period any of the Debtors has obligated itself to 

provide such benefits. 

w . The record established at the Confirmation Hearing 

demonstrates that the Debtors will ba able to satisfy each and 

every condition precedent to the Effective Date of the Modified 

Consensual Plan set forth in Article X, Section 10.2 of the 

Modified Consensual Plan. 

WW. The Modification of the .consensual Plan dated March 1, 

1995 does not adversely change the treatment of the Claim of any 

creditor or the Interest of any equity security Holder who has 

not accepted or who is.deemed not to have accepted such 

Modification, and meets the requirements of, inter alia. Sections 

1122, 1123, 1125, and 1127 of the Bankruptcy Code, 

XX. The offer and sale under the Modified Consensual Plan 

of the New Senior Notes and.the New Common Stock are exempt from 

th© Securities Laws by virtue of Section 1145(a)(1) of the 

Bankruptcy Code because each New Senior Note and each share of 

New Common Stock is "a security of the debtor" and.is Issued 

Wholly-"in exchange for a claim against [,or] an :interest in . . . 

the debtor." 

yy. In view of;the fact that Section ia45(c) of "the 

BanJcruptcy Code provides that an offer or sale of .securities 

pursuant to Section 1145 of the BanJcruptcy Code -is deemed to be â  

public offering, the New Senior Notes and New Common Stock will 

not be deemed to be "restricted securities," and all resales of 
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these securities will be exempt from the registration 

requirements of the Securities Act, except for certain 

transactions by "underwriters" under Section 1145(b) of the 

Bankruptcy Code. 

zz. The Debtors initiated Adversary proceeding No. 90-0003 

and Adversary Proceeding No. 90-0004 (collectively, -the 

.'̂ Adversary Proceedings") . seeking (i) a final declaration and 

•adjudication that the corporate -veil between JWC. and Celotex may 

not be pierced; (ii) a final declaration andiadjudication that 

the leveraged buy-out of JWC (the "LBO") was not a fraudulent 

:conveyance, nor -were any.subsequent transactions entered into as 

a part of the LBO fraudulent transfers; (iii) a final declaration 

and adjudication that nei-ther 'the Debtors nor any of their 

subsidiaries or Affiliates is the successor-in-interest to the 

asbestos-related liabilities of either JWC or Celotex; (iv) a 

final declaration and adjudication that neither the Debtors nor 

any of their subsidiaries or Affiliates is liable for the 

- asbestos-related liabilities of either JWC or Celotex; and {\{} 

-such injunctive relief as may be necessary :and appropriate to 

ef-fectuate-•the declaratory relief.sought by theJJebtors. 

aaa. m the Adversary Proceedings, the AVDs opposed the 

relief sought by the Debtors, and certain of. the Veil Piercing 

Claimants asserted Settlement.Claims against the Debtors, JWC and 

various other Released Parties in various forums. 

bbb. The Debtors and Celotex assert that Celotex has the 

exclusive right and standing to assert the settlement Claims 
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against the Debtors and JWC for the benefit of Celotex' estate 

and Its creditors because such Settlement Claims are asserted by 

Celotex to be property of its banJcruptcy estate and banJcruptcy 

policy is.furthered by ensuring that all similarly situated 

-creditors are treated fairly. The-Veil, piercing ciaimztnts ' 

Representatives -assert that each of- the Veil Piercing Claimants . 

has. the right and standing to assert his/her/its Veil Piercing 

Clai'm; and/or claims:based upon LBO-Related Issues, against .the 

Debtors and JWC for his/her/its own benefit. 

ccc. A trial on certain of the issues raised in the 

Adversary Proceedings took place before th© Court from December 

13, 1993 through December 17, 1993 (the "Adversary Proceedings 

Trial"). On April 18, 1994, this Court issued its order which 

ruled in favor of •the Debtors on certain of the issues that were 

the subject of -the Adversary Proceedings Trial (the "April 18 

Order"), on October 13, 1994, the District Court issued an order-

affirming this. Court's April 18 Order. The Veil Piercing 

Claimants' Representatives have timely filed an appeal from the 

District Court's order, which has been stayed by agreement • 

between them and the Debtors. 

ddd. In determining whether to.approve the VPSA under 

Bankruptcjy Rule 9019, the Court is required to consider the 

following factors: the probability .of success or failure on the 

merits; the difficulties, if any, to tie encountered in the matter; 

of collection; the complexity of the litigation involved, and 'the 

expense, inconvenience and delay necessarily attendant thereto; 
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and the paramount Interest of the creditors and a proper 

deference to their reasonable views. In re Justice oaks II^ 

I±d^, 898 F.2d 1544 (llth Clr.), CfiEt. deaiea, 489 U.S. 959 

(1990). The Court should also consider whether the VPSA is in 

the best interests of, and is fair and equitable to, the 

creditors and. shareholders of the Debtors. 

eee. In determining that.the VPSA is.fair, equitable and 

reasonable, the Court, with theisupport of eacdi of. the Parties to 

the VPSA, considered, inter alia, the.record of •the Adversary 

Proceedings, the Adversary Proceedings Trial, the October 17 

Hearing and "the Chapter 11 Cases. 

fff. The Debtors' probability of success with respect to 

the Settlement Claims is substantial. In its April 18 Order, 

this Court basically held that the Settlement Claims were 

untenable. On appeal, tbe District court affirmed the April 18 

Order. The exhaustive evidence which was presented in the 

Adversary Proceedings and: during 'the Adversary .proceedings Trial 

demonstrates 'that •the Settlement claims were not likely to be^ 

successful. 

ggg. The difficulty in collecting-any judgment against the 

Debtors would depend on the size of the judgment. While a modest 

judgment may be collectible in full, a large judgment (e.g., $1 

billion) probably would not. 

hlih. The complexity and expense of further .litigation is 

not likely to be significant, unless the AVDs were to convince 

the United States Court of Appeals for the Eleventh Circuit or 
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the Onited States Supreme Court to vacate this Court's April 18 

Order or pirior orders relating to jury trial issues, in which 

case -the complexity and expense would be subs-tantial. However, 

in any event, the delay of the Chapter 11 Cases that could occur 

If further litigation ensued would be substantial. It would be 

very likely that the Debtors would not emerge from bankruptcy for 

several years. In addition, if Veil Piercing Claimants who were 

not n2uaed in the Adversary Proceedings were to contend that they 

are not bound by its results, and were to initiate new 

litigations, it would necessarily be several years before final 

resolutions could be obtained. The legal fees and expenses 

incurred in preparing for such litigations would be extremely 

high. AS importantly, any further litigation would significantly 

consinne the time of the Debtors' officers which otherwise would 

toe devoted to the normal business operations of the Debtors. No 

one can guarantee the Debtors' success in every one of such 

litigations. 

iii. Notwithstanding the Debtors' probability of success on 

th© merits, the Debtors have sound business reasons for 

eliminating -the threat of future litigations. The Court believes 

it prudent to approve the VPSA, the Class Motion, the Class 

Settlement Motion and the Settlement Motion so as to avoid the 

crippling effect that continuance of the litigations of 

Settlement Claims would likely have on the Debtors' businesses. 

jjj. The paramount interest of Holders of Claims against 

the Debtors in approving the VPSA is reflected in their 
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overwhelming acceptance of the Consensual Plan. The official 

Committees and the Bondholder Proponents have stated that it is 

not likely that the Veil Piercing Claimants have any valid 

Settlement Claims aged-net any or all of the Debtors, any or all 

of the Signing Management •(in:-their respective capacities as 

-present or former officers,' directors, employees or sheuceholders 

of any or all of •the Debtors) or any or all.of the Holders of old 

Common Stock Interests. The Official: Committees, :the Bondholder 

Proponents and the Ad Hoc committee-haVB. contended that Holders 

of unsecured Claims are entitled to receive post-petition 

interest on their pre-Fillng Date Allowed Claims (and that it Is 

permissible for a chapter 11 plan of reorganization for the 

Debtors to provide for the payment of such- post-petition 

Interest), in the amount of approximately $160 million per year, 

for over five (5) years to date, aggregating in excess of $800 

million, prior to any distribution, "to Holders of old. Common Stock-

Interests. As a result, of the Modifed Consensual Plan and the 

VPSA, the Holders of Unsec:ured. Claims will receive substantiitlly 

less in value -than they contend-..they'.Mould'i>e entitled to receive 

if all Settlement claims werer finally;disallowed. ^ The Creditor 

Proponents liave further contended that Holders of Claims would be 

materially prejudiced by potentially years of delay resulting 

from an attempt to achieve.Finality respecting all Settlement 

Claims through litigations and would bear much of the risk of an 

adverse result in such litigations. That the Holders of Claims 

against the Debtors have nearly unanimously accepted the 
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Consensual Plan, including the VPSA contained therein, evidences 

their informed decision that their best Interests lie in approval 

of the VPSA and the Settlement Motion, 

JcJck. The Debtors, the KKR Entities and the Signing 

•Management have contended that the Veil-Piercing-Claimants have 

no valid Settlement'claims'against any or all of the Debtors, any 

or all of ."the.Signing Management (in their-respective capacities 

as present or former officers, directors,.. employees, or 

shareholders of any or all-of the Debtors); or any or all of the 

Holders of Old Common Stock Interests. They also have contended 

that Holders of unsecured Claims are-not legally entitled to 

post-petition interest in the Chapter 11 Cases. As a result of 

the payment of the Settlement Fund and if the contentions of the 

.Debtors, the KKR Entities and the Signing Management are valid, , 

all of the Holders of Old Common Stock Interests, including, 

without, limitation,-.the-KKR. Entitles 'and the Signing Management, 

will receive substantially less in value than they have contended 

they would be entitled to receive if all Settlement Claims w^e 

finally disallowed. That the-Holders of Old Common. Stock 

Interests have unanimously accepted the. ;Consen6ual-iPlan and the 

vast majority of Holders of Old Common Stock Interests have 

executed the VPSA demonstrates their informed decision "that the 

beet interests of Holders of Old:Common Stock Interests also lie 

in approval of the VPSA and the Settlement Motion. 

ill. The allocation of value under the Modified Consensual 

Plan and the VPSA among the Celotex Settlement Fund Recipient, 
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the Holders of Old Common Stock Interests and the Debtors' 

unsecured creditors is thus a result of the arms-length, arduous 

negotiations and the good faith compromise of, \nter- alia, the 

foregoing competing claims by the parties to the VPSA. The 

resolution of.the settlement claims is the critical issue in the 

Chapter 11 Cases and no plan of- reorganization for the Debtors 

could be confirmed.without, a final and effective resolution of 

the Settlement Claims. 

mmm. All of the Parties to the VPSA have.sought to achieve 

Finality, that is, to ensure that there is no lawful basis on 

which any person or entity could, in the future, assert any or 

all: of the Settlement Claims against any or all of the Debtors or 

any or all of the other Released Parties. This expectation of 

Finality is critical to their willingness to enter into the VPSA 

-and tbe nearly imanimous support of tbe consensual Plan and the 

VPSA. by the parties'in-., interest. .Further; the expectation of 

Finality as to-the. Debtors and the Released Parties is also 

critical to the willingness of •the various banks and other < 

institutions.that are providing; new-extensions; of credit to the 

Debtors on the Effective Date to provide such credit. 

-Achievement and preservation of Finality, including by •this 

Court' 6 continuing jurisdiction to enforce the Modified 

Consensual Plan jmd this order, is therefore, of central 

importance to the Chapter 11 Cases. 

nnn. For, inter alia, all of the foregoing reasons, each of 

the Released parties has provided valid and sufficient 
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consideration for the receipt of the releases contained in, and 

the dismissals contemplated by. Article VI, Sections 6.1, 6.2 and 

6.3 of the Modified Consensual Plan, the separate releases 

provided for under the VPSA, the releases provided by this Order, 

the injunction contained in Article XII, Section 12.3 of the 

Modified -Consensual Plan, the lajunction provided in this Order 

and, in the case of those Persons for whom indemnification will 

Ĵe provided by the Debtors after.the Effective :Date as 

contemplated by Article vi, Section 6.4 of:the Modified 

Consensual Plan, for the benefit of such indemnified parties by 

the Debtors, and each such provision is critical to the Modified 

Consensual Plan. 

ooo. The VPSA is inextricably Intertwined with the Modified 

Consensual Plan, of which It is an integral and essential 

component. 

ppp. The Veil Piercing Settlement is in the best interests 

of-•the Debtors' estates and is fair and equitable to all parties 

in interest. « 

qqq. On December 15, 1994, as .part of its initial 

consideration of the Class Motion, this Court conditionally 

certified, for settlement purposes only, the -Settlement Class 

comprising all Holders (present and future) of Settlement Claims 

(i.e. all Veil Piercing Claims and all claims and causes of 

action held or asserteible by the Veil Piercing Claimants based on 

IjBO-Related Issues) for the purpose of implementing the VPSA. 

The Settlement Class Includes, among others: 

DOCI 1077116 3 5 

MWPS010247 



03/03/2005 12:24 FAX 8666000 CANONl 0 062/067 

(i) all present aslaestos-related personal injury 

claimants of Celotex; 

(ii) all future asbestos-related personal Injury 

claimants of Celotex; 

(iii)all asbestos-related property-damage claimants of -

Celotex; and 

(iv) all trad© creditors of celotex^. 

rrr. certification of the settlement-Class.is appropriate 

here for each of the reasons set;forth in Rule,23(b)- of the 

Federal Rules of civil Procedure, made applicable hereto pursuant 

- to -BanJuruptcy Rules 9014 and 7023. The-Settlement Class members 

Share common questions of both law and fact — ix£. whether the 

Debtors may be held liable for their Settlement Claims. These 

questions predominate.over guestions affecting-only individual 

members. Fed. R. civ. P. 23(b). Moreover, a class action for 

settlement purposes in the instant case is superior to any other . 

available method of adjudication, it ensures that every Veil 

Piercing Claimant that does not properly opt out of the , 

Settlement class will obtain the.benefits of the VPSA. it 

protects-the Debtors from having-to litigate :-duplicative 

Settlement Claims in the future. It helps to ensure Finality on 

the issues litigated before this Court in the Adversary 

'Proceedings and in the Debtors' objection to the Veil piercing 

Proof of Claim. Finally, the VPSA is a linchpin of the Modified 

Consensual plan. 
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BSB. The court finds that each of the prerequisites for 

class certification is met: 

(i) • The Settlement Class is so numerous that joinder is 

impracticable. Indeed, the Settlement Class comprises, 

tens of thousands of memJsers. It also Includes 

.-countless future claimants, who cannot presently be 

identified, much less joined. Fed. R. Civ. P. 

23(a)(1). 

(ii) As noted, supra, the members of the Settlement Class 

share common questions of law and fact.- Fed. R. civ. 

P. 23(a)(2). 

(iii)The Settlement Class; representative, Amos Franklin 

Gunnel, possesses Settlement Claims •that are typical of 

those shared by other Settlement class members. Fed. 

R. civ. P. 23(a)(3). Mr. Gunnel is a Celotex creditor 

who.alleges that he was diagnosed wî tb. asbestos-

related lung;cancer in 1993. All other Settlement 

class members are celotex creditors. , 

(iv) The Settlement class representative-will, fairly and 

adequately protect the interests of the .Settlement 

Class. Under the VPSA, all members, of the Settlement 

Class are equally and uniformly treated. Specifically, 

the "VPSA provides for -the creation of a single 

Settlement Fund to be distributed by the Debtors to the 

Celotex settlement Fund Recipient imder the 

jurisdiction of the Celotex BanJtruptcy Court in return. 
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for the resolution of all Settlement Claims against the 

Debtors being resolved by the VPSA. Because the VPSA 

does not determine how the Settlement Fund will be 

allocated, but instead only provides a common fund for.-

•later-allocation/ the Settlement Class representative -

" adequately represents the interests of all Veil 

Piercing Claimants in seeking the approval of the Class 

Motion, the Class Settlement; Motion-.and ..the "VPSA. . 

Further, the Settiement.Class counsel, Caplin & 

Drysdale, chartered, is competent and experienced and 

' will more than adequately protect the •Settlement Class. 

Caplin & Drysdale, t̂ iartered, served as liaison counsel 

for Veil Piercing Claimants over tbe course of these 

proceedings, acted as counsel to the AVDs in the 

Adversary Proceedings and has acted as counsel to 

numerous other asbestos claimants in other actions, 

ttt. Pursuant to Fed.R. Civ. P. 23(c) and the Second 

December 15 Order, the Court has directed that the best noticje of 

•the VPSA, the Class Motion and the Class Settlement-Motion 

practicable under the circumstances ibe givenvtcall ;members of 

-the Settlement Class. This Included publication-notice to all 

unJcnovm Veil Piercing claimants and individual notice to all 

Tnembers of the Settlement Class who can-Ise. identified through 

' reasonable effort. The Legal Representative had actual notice ot-. 

the •VPSA and the Class Motion and reported to the Celotex 
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BanJcruptcy Court on February 17, 1995 that he supports the "VPSA. 

The notices given fully satisfy due process requirements. 

uuu. The specific notices sent to Jcnown members of •the 

Settlement Class (defined in the Modified Consensual Pleuj as 

Holders of Class U-7 Claims) and the means thereof are set forth, 

infra. Pursuant to Fed. R. Civ. P. 23(c), the notices state that 

(i) members of the Settlement Class may be excluded therefrom 

upon request; (11) the Court's -implementation of-.the "VPSA by 

approval of the Modified Consensual Plan will include all members 

who do not opt-out of the Settlement Class; and (iii) any 

Settlement class member who does not request exclusion .may enter 

an appearance through counsel. 

•vw. Notice, in forms approved by •this Court, was timely 

and properly provided to members of Class U-7 of: 

(i) the time, date emd place of the Confirmation Hearing 

and the hearing to approve the VPSA; 

(ii) the right, and the last date by whicdi, to object to 

confirmation of the Consensual Plan, approval of ttte 

VPSA, approval of the Class Motion,'the appointment of 

the representative of the Settlement Class, the 

appointment of counsel for the Settlement Class and the 

granting of releases to the Released Parties; 

(ili)the filing of the Veil Piercing Proof of Claim and the 

Celotex Proof of Claim; 
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(Iv) the cei^ification of the settlement Class, the 

appointment of a representative of, and counsel for, 

the Settlement Class; 

(v) the right to "opt put" of the Settlement Class and the 

consequences thereof; and 

(vi)' the Class U-7 Bar Date and -the consequences 'thereof; 

by means of: 

(a) where possible, ithe mailing of appropriate notices 

"to (X) each Holder of a Class U-7 Claim at the 

address listed in the proofs of claim or schedules 

of liabilities on file in the Celotex Chapter ll 

Case and/or the Chapter ll Cases or (y) in the 

case of each person or entity who commenced a 

legal action against Celotex or the Debtors, or 

•threatened in writing to do so, such person's or 

entity's counsel of record in such action (or, 

where such action was threatened but not 

commenced, to the counsel which made such threat); 

(b) timely and extensive publication In hundreds of 

• newspapers-and-other publlcations.-.durlng December 

1994 and January 1995; and 

(c) the mailing of the Disclosure Statement Supplement 

in accordance with the BanJcruptcy Rules and the 

December 15 Order. 

www. Each known Veil Piercing Claimant received full and 

adequate disclosure of (1) the terms and the consequences of "the 
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veil Piercing Settlement, the VPSA, the Consensual Plan and the 

Confirmation Hearing, and (ii) the effects of the Class U-7 Bar 

Date, the certification of the Settlement Class, the appointment 

of the representative of and counsel for the Settlement Class, 

and the decision to "opt out" or not "opt out" of the Settlement; 

Class. 

XXX, Each Veil Piercing Claimant, whether presently 

manifesting symptoms of asbestos-related disease -or- yet.to . 

manif'est such-symptoms, wasVgiven notice, sufficient, under the 

BanJcruptcy Rules, the BanJcruptcy Code and the standards of due 

process required by the United states constitution, of: 

(i) the time, date and place of the Confirmation Hearing 

and the hearing to approve the VPSA; 

(ii) the right, and th© last date by which, to object to; 

confirmation of the Consensual Plan, approval of the 

VPSA, the Class Motion and the Class Settlement Motion, 

certification of the Settlement Class, appointment of 

the representative of the Settlement Class, appointment 

- of counsel for the Settlement- class and the /granting of 

releases to the Released Parties; 

(lil)the filing of the Veil Piercing Proof of Claim and 

the Celotex Proof of claim, and the Debtors"̂  objecrt;ions 

thereto; 

(iv) the certification of the Settlement Class, the 

appointment of the representative of, and counsel for, 

•the Settlement Class; 

DOCI 1077116 4 1 

MWPS010253 



03/03/2005 12:55 FAX 8666000 CAHONI 0 0 0 2 / 0 6 6 

(v) the right to "opt out" of the settlement Class and the 

consequences thereof; and 

(vi) the Class U-7 Bar Date and the consequences thereof. 

yyy. As evidenced by the overwhelming vote of Class U-7 to-, 

accept the Consensual Plan and the Veil Piercing Settlement, the.; 

absence of any 'opt outs" from the Settlement Class, and the 

strong recommendations of experienced class counsel and of the 

Legal Representative in the Celotex chapter 11 Case in favor of 

•the Veil Piercing Settlement, the Veil piercing Settlement is in 

•the l>est interests of the Settlement Class. 

zzz. For the reasons set forth above, at the Confirmation 

Hearing and in the Class Settlement Motion, the settlement of the 

Veil Piercing Proof of Claim pursuant to the VPSA should Ĵe 

approved under Bankruptcy Rule 7023(e) as fair and reasonable to 

the Settlement Class, As the Court has approved the Veil 

Piercing Settlement, certification of tbe Settlement Class as 

requested by the Class Motion.is now final and meets all criteria 

for approval of a class settlement under the Federal Rules o^ 

Civil Procedure, the Bankruptcy Rules and other applicable law. 

aaaa. The Court, as a court of equity whose jurisdiction is 

governed by equitable principles, has the constitutional and 

statutory power and authority to issue and enter the injunction 

contained in Article XII, Section 12.3 of the Modified Consensual 

Plan and the injunction provided in the Order. 

bbbb. The Court may exercise its equitable power and 

authority to issue injunctive relief where there is a basis for 
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concluding that reorganization or rehabilitation of 'the Debtors 

might be undermined and frustrated by the actions sought to be 

enjoined. 

cccc. The Court has the power and duty to sift throu^ -the' 

surrounding circums-tances to prevent Injustice or unfairness and . 

has the power to fashion equitable remedies where those at law 

are inadequate. 

dddd. The Court has the equitable and.inherent power and 

authority to channel the Settlement Claims to a specific rea (th© 

Settlement Fund) and may,limit the direct or indirect prosecution 

of such Settlement claims against any or all of the Debtors 

and/or any or all of the Released Parties, and prohibit parties 

in interest from attempting to circumvent the Modified Consensual 

Plan, Including Finality, and the orders of this Court. 

eeee. In exercising its inherent equitable powers, the 

Court may grant Injunctive relief to prevent direct or indirect 

interference wi'th the administration of the Debtors' estates and 

facilitate the Debtors' reorganization effort to enable the , 

Debtors to achieve the ultimate objectives ofrchapter 11, -

reorganization and rehabilitation. The Court may/enjoin or. 

otherwise limit futtire litigation associated wi'th the Chapter 11 

Cases which could undermine and frustrate the Modified Consensual 

Plan, the Debtors' reorganization or Finality. 

ffff. The terms and provisions of the Joint Stipulation 

dated March 1, 1995, between Debtors and the Onited States 

(Internal Revenue Service) regarding the Objection of the United 
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States (Internal Revenue Service) to Confirmation of the 

Consensual Plan are hereby incorporated by reference and shall be 

part of -this Order as If fully set forth herein. 

IT IS THEREFORB, 

- MOW, on joint .notion: of KAXB, 8caoi.ER, TIERMAH^ ..HAYS & 

HANDLER aad STICETER, RIEDBL, BLAIN K PR08SBR, P.A., oou&sel to 

the Debtors/ CARLTOH, FIELDS, WARD, EMMANUEL, SMITH- it. CUTLER/ 

eoxmsel to the KXR proponents, AKIN, 6DUP, STRAUSS',.̂ .HAUER. G FELD, 

L.L.P., and EOIOTMAN, TRBIBTBR & 6LATT, P.C, co-counsel for 

Apollo, PAUL, WBI8S, RinCIND, WHARVOH 6 GARRISON, oounsel for 

Lehman, 8TROOOK £ STROOCK K LAVAN, counsel to tbe BondholdarB 

Connittee, JONES, DAY, RBAVXS 6 FOOUE, counsel to the creditors 

Committee and MARCUS MONTGOMERY WOLFSON P.O., counsel to tbe Ad 

Hoe Committee, 

ORDEREP, ADJUDGED and DSCRBED that, based upon the 

foregoing which constitute tbe Court's findings of fact and 

concluaions of law: , 

1. The Modified consensual Plan and each of its 

provisions- are hereby confirmed in accordance with Section 1129 

of 'the BanJcruptcy Code. 

2. The Settlement Motion is.granted in its entirety 

and the Debtors are authorized and direc:ted to perform 'their 

obligations under the VPSA according to its terms. 

3. The Class Motion and the Class settlement Motion 

are granted in their entirety, and the Settlement Class 
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representative and class counsel are authorized and directed to 

perform according to the terms of 'the VPSA. 

4. For the reasons set forth on the record of the 

Confirmation Hearing, each and every Confirmation Objection, to 

the extent not withdrawn, is overruled. 

5. Pursuant to Section 1141(a) of the BanJcruptcy 

Code, the Modified Consensual Plan and Its provisions are binding 

upon th^ Debtors, any entity issuing securities under the 

Modified Consensual Plan, any entil:y acquiring property under the 

Modified Consensual Plan, any Holder of a Claim against or 

Interest in tbe Debtors, regardless of whether the Claim or 

Interest of such Holder or obligation of any party in interest is 

in a Class that is impaired under the Modified Consensual Plan or 

whether such Holder or party in interest has accepted the 

Modified Consensual Plan. 

6. Consistent with.the Modified Consensual Plem, the 

following agreements and documents, substantially in' the form of 

the agreements and documents which are attached as exhibits t̂o 

•the Modified Consensual Plan or which'were.introduced into : 

evidence at the Confirmation Hearing in substantially final, form, 

including all the annexes and exhibits thereto, and all terms and 

provisions thereof (collectively, the "Reorganization 

Documents"), are hereby approved In all respects: 

a. New Senior Note Indenture, \ 

b. Qualified Securities Registration Rights 
Agreement, 

c. New Coinmon Stock Registration Rights Agreement, 
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d. Registration Rights Notice (defined herein), 

e. Instruments evidencing the Qualified Securities, 

f. New Management Stock Incentive Compensation Plan, 

g. Director and officer Indemnification Agreetnent, 

h. Amendment No. 2 to post-Petition Replacement 
Letter of credit Agreement (defined hierein), 

i. Amendment No. 6 to Post-Petition New Letter of 
Credit Agreement (defined herein), 

j. VPSA, 

k. Tag-Along and Voting Agreement, 

1, Form of releases referred to In Article VI, 
Section 6,3 of the Consensual Plan, 

m. Charter, 

n. Restated By-Laws of Walter Industries and 

o. Stoclcholders• Agreement between waiter Industries 
and the Celotex Settlement Fund Recipient. 

7. Walter industries and Computer Services are 

authorized and directed to fund retiree health benefits in a 

manner consistent with, and subject to the limitations set forth 

in. Article V, Section 5.4 of the Modified Consensual Plan. ^ 

8. Pursuant to Article V, Section 5.5'of "the Modified 

Consensual Plan, Walter Industries is authorizedrand directed to 

pay on or-as soon as practicable after the Effective Date, Cash 

bontises in the amount of and to the persons set forth in the 

Schedule of Effective Data Bonus Awards dated February 6, 1995 

and filed with this Court on February 6, 1995, and sxibmitted to 

'the Bondholders Committee, the amounts of which are hereby 

approved-
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9. Pursuant to Article V, Section 5.2 of th© Modified 

Consensual Plan, on the Effective Date, the following persons 

shall be appointed to the board of directors of Walter 

Industries: 

(a) James W. Walter, 

(b) G. Robert Durhsun, 

(c) Kenneth J. Matlock, 

(d) Michael T. Tokarz, 

(e) Elliot M. Fried, 

(f) Howard L. Clark, Jr. and 

(g) Kenneth A. Buckfire. 

The appointment of the foregoing persons to the board of 

directors of Walter Industries is consistent both with the 

interests of Holders of Claims against and Interests in the 

Debtors, and with public policy. 

10. The Debtors are hereby'authorized and directed to-

execute, enter into; deliver and/or implement the Reorganization 

Documents, and all other documents and instruments substantiaJLly 

consistent therewith or incidental thereto, and any.amendments, -

supplements or modifications to-such Reorganization-Documents as 

'therein provided, and to take such other actions and to perform 

such other acts as nay be necessary and appropriate to implement 

and effectuate the Modified Consensual Plan and the 

Reorganization Documents approved herein. 

11. The Modified Consensual Plan and all other 

agreements provided for under the Modified Consensual Plan, 
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Including the Reorganization Documents, and all transactions, 

documents, instruments and agreements referred to therein, 

cxintemplated thereunder or executed and delivered in connection 

therewith, and any amendments or modifications thereto in 

substantial conformity therewith, are approved, and the Debtors 

are authorized and directed to enter into and to perform such 

agreements according to their terms. 

12. Distributions required to be made to the Holders 

of Claims against and interests in the Debtors shall Jaa made to 

the entitles entitled thereto as provided in the Modified 

Consensual Plan. The record date for determining which Holders 

of Allowed Claims and Allowed Interests are entitled to 

participate in the distributions pursuant to the Modified 

Consensual Plan shall be 5:00 p.m. Eastern Standard Time on the 

Effective Date (the "Distribution Record Date"). Pursuant to 

Article IV, Section 4.4(a) of the Modified Consensual Plan, the 

Debtors, the-Bank Agents or the Disbursing Agent (as defined in 

this Order), as the case may be, shall have no obligation to , 

recognize any transfer of Revolving Credit Bank Claims, Working 

- Capital Bank claims, Series B & C-Senior-Notes, -Grace Street 

Notes, Sloss IRB Claims, Subordinated Notes or Interests 

occurring after the Distribution Record Date. 

13. As provided in Article III, Section 3.6(a) of the 

Modified Consensual Plan, the Cash payment required to be made to 

each Holder of a Class S-1 Allowed Claim pursuant to said 

subsection shall be made on the Effective Date. 
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14. As provided in Article III, Section 3.7(a) of the 

Modified Consensual Plan, the Cash payment required to be made to 

each Holder of a Class' S-2 Allowed Claim pursuant to said 

subsection shall be made on the Effective Date. 

15. This Order shall constitute all approvals and 

consents required, if any, by the laws, rules or regulations of 

any Stat© or any other governmental authority with respect to the 

implementation or consummation of the Modified Consensual Plan 

- and any other"documents, instruments or agreements, .and any 

amendments or modifications thereto and any other acts referred 

:tO in or contemplated by •the Modified Consensual Plan, the 

Disclosure Statement Supplement, the Reorganization Documents, 

and any other documents, instruments or agreements, any 

amendments or modifications thereto and any other acts that may .. 

be necessary or appropriate for the implementation or 

consummation of the-Modified Consensual Plan. 

16. Except as otherwise provided in the Modified 

Consensual Plan or this Order, and except for any security , 

- interests provided under the Modified Consensual Plan or 

contemplated'by the New Senior ;Note Indenture, ..the'.-New Working 

Capital Facility or the Mid-State Homes Warehouse Credit 

Facility, on the Effective Date, all Assets shall vest in and be 

retained by the Debtors free and clear of all Claims (other than 

Claims arising under the Post-Petition Replacement Letter of 

Credit Agreement (as defined herein) and the Post-Petition New 

Letter of credit Agreement (as defined herein)) and Interests of 
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the Holders of Claims and this Holders of Interests in ac;cordance 

with Sections 1141(b) and (c) of the Bankruptcy Code. Subsequent 

to •the Confirmation Date and until the occurrence of "the 

Effective Date, all such Assets shall remain property of each of 

•the respective Debtors' estates and shall remain subject to the •• 

Liens granted under the Working Capital Agreement, the Revolving-

Credit Agreement, the Series B 6 C Senior Note Indenture, the 

Post-Petition Replacement Letter of .<iedit Agreement dated as of 

May 18, 1990, as amended (the "Post-Petition Replacement Letter 

of Credit Agreement"), and •the.Post-Petition New Letter of Credit 

Agreement dated as of May 2, 1990, as amended (th© "Post-Petition 

New Letter of Credit Agreement") ,. and such Liens shall continue 

until the Effective Date (but shall not continue thereafter 

except as provided in the Post-Petition Replacement Letter of 

Credit-Agreement and the Post-petition New Letter of Credit 

Agreement). 

17i On the Effective.Date, the transfers of property 

by the Debtors contemplated by the Modified Consensual Plan t 

including, but not limited to, the -transfer of Cash, Qualified 

Securities and shares of New Commonr stock-to .the.'.:Celotex 

Settlement Fund Recipient pursuant to Article III, Section 3.22 

of the Modified Consensual Plan, will be legal, valid, binding 

and effective transfers of property and will vest, to the fullest 

extent permitted by the BanJcruptcy Code, good title to such 

property in the respective transferee, free and clear of all 

Liens, Claims and encumbrances, except as otherwise provided by 
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the Modified Consensual Plan or as required in order to Implement 

the New Senior Note Indenture, tha Mid-State Homes Warehouse 

Credit Facility and the New Working Capital Facility. The 

creation and perfection on or after the Effective Date of the 

Liens securing the New Senior Note Indenture, the Mid-State Homes 

Warehouse Credit Facility and the New working Capital Facility 

and the execution and delivery of guaranties by any of the 

Debtors thereunder will not be made with actual, intent to hinder, 

delay or defraud any person, will be made for reasonably 

equivalent value and fair consideration, will not result in the 

insolvency of any of the Debtors, will not leave any of the 

Debtors with•unreasonably small capital with which to conduct 

their businesses, will not be made with •the intent to, or belief 

that they will, incur debts that the respective Debtors would be 

unable to pay as •they become due, nor will such transfers or the 

incurring of such obligations in-any other manner constitute 

fraudulent-conveyances or transfers. The Cash, New Senior Notes, 

shares of New Common Stock and other property held for ? 

distribution to Bolders of Allowed-Claims and.Interests pursuant 

to the Modified Consensual Plan"will be.held in-trust for such 

'Holders of Allowed Claims and'Interests and vest in such Holders 

of Allowed Claims and Interests when distributed thereto- pursuant 

to the Modified Consensual Plan, free and clear of all Claims and 

Interests of all other creditors, equity security holders and 

Persons. 
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18. Except as otherwise expressly provided in the 

Modified Consensual Plan or this order, pursuant to Article XII, 

Section 12.3 of the Modified Consensual Plan and Section 1141(d) 

of the Bankruptcy Code, the Issuance of this Order shall operate 

as a discharge effective as of the Effective Date, of any and all 

Debts (as such term is.defined in Section .101(12) of the 

BanJcruptcy Code) or Claims against one or more of the Debtors 

that arose at any time before the Effective Date and from any 

Debt or Claim of a kind specified in sections 502(g), 502(h) and 

502(i) of the Bankruptcy Code, including, without limitation, all 

principal of, and interest on, all Indebtedness, whether accrued 

lt>efore, on or after the Filing Date. The discharge of the 

Debtors will be effective as to each Claim, regardless of whether 

a proof of Claim was filed or deemed filed, whether the claim is 

an Allowed Claim or whether the Holder thereof voted to accept or 

reject the Consensual Plan. On the Effective Date, the Holder of 

every discharged Debt and Claim will be permanently enjoined from 

asserting against any and all of tha Debtors or any of their ' 

-respective assets, any other or further Claim based "upon any law, 

rule or regulation or any. document, instrument, ".act/ omiesloh, 

transaction or other activity.of any kind or nature that occurred 

prior to the Effective Date, other than as provided in the 

Modified consensual Plan. 

19. Pursuant to Section 1146(c) of the Bankruptcy 

Code, neither the issuance, transfer or exchange of a security 

under the Modified Consensual Plan, including, tmt not limited 
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to, the issuance, transfer or exchange of the New Senior Notes 

and the shares of New Common Stock, nor the making or delivery of 

an instrument of transfer, nor the revesting and transfer of any 

real propeirty or personal property of the Debtors in accordance 

with the Modified Consensual Plan (including, without limitation, 

the New Senior Note Indenture, the New Working capital Facility, 

the Mid-State Trust IV transaction approved by the Court at the 

hearing held on February 22, 1995 and the Mid-State Homes 

Warehouse Credit Facility emd the -creation and perfection of any 

Lien or security interest in connection therewith, whether on, 

before or-after the Effective Date, as contemplated by the 

Modified Consensual Plan),, shall be taxed under.any law imposing 

a stamp tax or similar tax, including any state or local sales, 

use, transfer, documentary, recording or gains tax-

20. Pursuant to Article XII, Section 12.2 of the 

Modified Consensual Plan and Sections 105, 1123 and 1129 of the 

Bankruptcy Code, in order-to preserve and implement the 

settlements contemplated by and provided for in the Modified ' 

Consensual Plan,, effective on the Effective Date, .all-Persons who 

have held, hold or may hold a Demand, Debt or ClalTtu, or.who have 

held, hold or may hold Interests, shall be permanently enjoined, 

to the fullest extent permitted by law, from taking any of the 

following actions against or affecting any or all of the Released 

Parties or any or all of the Assets (or assets or other property).; 

of any or all of the Released Parties with respect to such 

Claims, Debts, Demands or Interests (other -than actions brought 
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to enforce any rights or obligations under the Modified 

Consensual Plan or any of the Reorganization Documents or 

appeals, if any, from this Order): (a) commencing, conducting or 

continuing in any manner, directly or Indirectly, any suit, 

action or other proceeding of any kind against any and all of the 

Released Parties or any and all of the Assets (or assets or other-

property) of any and all of the Released Parties or any direct or 

-indirect successor in interest to any of the.Released Parties, or 

any or all of the Assets (or assets or other property) of any 

such successor; (b) enforcing, levying, attaching, collecting or 

•otherwise recovering by any manner-or means, whether directly or 

indirectly, any judgment, award, decree or order against any or 

all of the Released Parties or any and all of the Assets (or 

assets or other property) of any and all of the Released Parties 

or any direct or indirect successor in interest to any of the 

Released Parties'or any or all of the'Assets (or assets or other 

property) of such transferee or successor; (c) creating, 

perfecting, or otherwise enforcing in any manner, directly or t 

indirectly, amy encumbrance of any kind against any and all of 

the Released Parties or any and -all of the Assets.(or assets or • 

other property) of any and all of the Released Parties or any 

direct or indirect successor in interest to any of the Released 

Parties, or any or all of the Assets (or assets or other 

property) of any such transferee or successor other than as 

contemplated by the Modified Consensual Plan or any of the 

Reorganization Documents; (d) asserting any set-off, right of 
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subrogation or recoupment of any kind, directly or indirectly, 

against any obligation due any or all of the Released Parties or 

any or all of the Assets (or assets or other property) of einy and 

all of the Released Parties, or successor in interest to any of 

the Released Parties; and (e) proceeding In any manner that does 

not oonform to or comply with the provisions of the Modified 

Consensual Plan, or any of the Reorganization Documents. 

21, Notwithstanding paragraphs 18., 19 and 20 of this 

Order, nothing in the Modified Consensual Plan, this order or the 

injunction and discharge provisions contained therein shall (a) 

affect or discharge any liability of the Debtors to the "Pension 

Plans" (as defined in the Creditors' Disclosure statement) or the 

Pension Benefit Guaranty Corporation (the "PBGC") arising from 

the termination of any of the Pension Plans subsequent to the 

Effective Date or (b) affect the right of the PBGC to commence 

any action to collect or recover from, the Debtors, their Assets 

or properties on account of any liability which may arise from 

the. termination of any of the Pension Plans subsequent to thes 

Effective Date. 

22. In accordance with Article.rv. Section 4,4(b) of 

. the Modified Consensual Plan, and subject to the provisions of 

paragraph 25 and any other provisions of this Order, no Holder of 

Revolving Credit Bank Claims, Working Capital-Bank Claims, Series 

B fi c senior Notes, the Sloss IRB Claims, Grace Street Notes, 

Subordinated Notes or Interests shall be entitled to any rights 

or distributions under the Modified Consensual Plan unless and 
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until such Holder has first surrendered or caused to he 

surrendered the relevant instrument or certificate, if any, held 

by such Holder to; (a),with respect to Revolving Credit Bank 

Claims and Working Capital Bank Claims, the applicable Bank 

Agent, (b) with respect to the series B & C Senior Notes, Walter 

Industries, (c) with respect to Sulsordinated Notes, united States 

Trust Company of New York, as the disbursing agent (the 

"Disbursing Agent"), (d) with respect to Grace Street Notes, 

Walter Industries, (e) with respect to the sloss IRB Claims, 

Sloss and (f) with respect to Interests in the Old Common Stock, 

Walter Industries. Further, no Holder of a Subordinated Note 

shall be entitled to any rights or distributions under the 

Modified Consensual Plan unless and until such Holder shall also 

have returned a properly executed letter of transmittal in 

customary form, and with respect to each Holder of a Subordinated 

Note Claim who acquires such Subordinated Note Claim after 'the 

Effective Date, such other documentation as is reasonably 

required by the Disbursing Agent. Upon surrender of such * 

instruments•evidencing the Revolving Credit Bank Claims, the 

Working Capital Bank Claims, the Series B & C Senior Notes, the 

Sloss IRB Claims, the Grace street Notes, the Subordinated Notes 

or Interests, the applicable Bank Agent, the Disbursing Agent, 

Sloes or Walter Industries, as the case may be, is hereby 

directed to cancel such instruments or certificates or otherwise 

dispose of the same as Walter Industries may request. 
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23. Each Holder of a Subordinated Note Claim who 

asserts an entitlement to Qualified Securities and/or New Common 

Stock based upon the making of or the failure to make the 

Subordinated Note Claim Election shall make such representations 

and provide such documentary proof as the Disbursing Agent may 

reasonably request demonstrating.that sucjh Holder (or the 

predecessor Holder, as. the case may be) timely made or did not 

mzike the Subordinated Note Claim Election. In the event such 

Holder of a Subordinated Note Claim fails to ccjmply with such 

requests or the Disbursing Agent is unable to obtain such 

evidence after using or causing to be used commercially 

reasonable efforts, then the Disbursing Agent and Walter 

Industries shall treat such Holder as though such Holder did not 

make the Subordinated Note Claim Election with respect to such 

Sulxirdinated Note Claim, as provided in Section 4.5(c) of the 

Modified consensual Plan. 

24. Each Holder of a Senior Subordinated- Note Claim 

who asserts an entitlement to-Qualified Securities and/or Neŵ  

Common Stock based upon the' making of or the failure to make the 

. Class U-4 Exchange Election shall make such representations and 

•pro-vide such documentary proof as the Disbursing Agent and Walter 

Industries may. reasonably request demonstrating that such Holder 

(or -the predecessor Holder, as the case may be) timely made or 

did not make the Class U-4 Exchange Election. In the event such 

Holder of a Senior Sulsordinated Note Claim fails to comply with 

such requests or the Disbursing Agent is unable to obtain such 
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evidence after using or causing to be used commercially 

reasonable efforts, then the Disbursing Agent shall treat such 

Holder as though such Holder did not make the Class U-4 Exchange 

Election with respect to such Senior Subordinated Note Claim, as 

provided in Setrtion 4.5(c) of the Modified Consensual Plan. 

25. In the event that a certificate or instrument 

evidencing a Revolving Credit Bank.Claim, Working capital Bank 

Claim, Series B S c Senior Note, Sloss. IRB claim, Grace Street 

Note, Subordinated Note or Interest.has been lost, destroyed, 

stolen or mutilated, the Holder of the Claim or Interest thereon 

may instead execute and deliver an affidavit of loss and 

indemnity with respect thereto, accompanied by a properly 

completed and executed letter of transmittal, together with, if 

Walter industries so requests, a bond in form and substance 

(including, without limitation, amount) reasonably satisfactory 

to Walter industries. Walter Industries may require that a bond 

b© posted by any such Holder at any time prior to making 

distribution to such Holder under the Modified consensual Plan. 

Promptly upon surrender of the,instrument evidencing such Claim 

or Interest, but not,earlier, rthan,the Effective Date, such 

instrument will be canceled or retired, as the case may be, 

26. In accordance with Article IV, Section 4.14 of the 

Modified Consensual Plan, any Holder of a Revolving Credit Bank 

Claim, Working Capital Bank Claim, Series B & C Senior Note 

Claim, Grace street Note Claim, Sloss IRB Claim, Subordinated 

Note Claim or Interest that fails to comply with Article rv of 
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the Modified Consensual Plan and to the extent applicable, 

paragraphs 22 or 25 of this order, within two years after the 

Effective Date will be deemed to have forfeited all rights and 

Claims and Interests and will not participate in any distribution 

under •the Modified Consensual Plan. Promptly after the second 

anniversary of the Effective Date, the Bank Agent or the 

Disbursing Agent, as the case may he , will deliver to Walter 

Industries as Walter Industries' sole and absolute property, the 

amount of Cash, if any (including any interest accrued thereon), 

whicii the Holder of any Revolving Credit Bank Claim, Working 

Capital Bank Claim, Subordinated Note Claim or Interest, as the 

case may be, who failed to comply with Article IV of the Modified 

Consensual Plan and to the extent applicable, paragraphs 22 or 25 

of this Order, during such two (2) year period would have 

received had such Holder complied with Article IV of •the Modified 

Consensual Plan and to the extent applicable, paragraphs 22 or 25 

of this order. Upon such payment to Walter Industries, the Bank 

Agent or the Disbursing Agent, as the case may be, will have ho 

f̂ urther responsibility with respect thereto. 

27. As of the Effective Date and except as otherwise 

provided in the Modified Consensual Plan, the following will be 

deemed canceled, satisfied, discharged, terminated, released and 

of no further force and effect, without further action: (a) the 

Revolving Credit Agreement (and all notes, guaranties and other 

documents executed, granted or delivered thereunder by the 

Debtors and any of their subsidiaries or other Affiliates), other 
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than the right of the Revolving Credit Agents under the Revolving 

Credit Agreement to assert rights for contribution, 

indemnification or reimbursement from distributions to Holders of 

Revolving Credit Bank Claims, (b) the Working Capital Agreement 

(and all notes, guarantees and other documents executed, granted 

or deli-vered thereunder by the Debtors and any of their 

subsidiaries or other Affiliates), other them the right of. the 

Working Capital Agents under :the Working.Capital Agreement to 

assert rights for contribution, indemnification or reimbursement 

from distributions to Holders of Working Capital Bank Claims, (c) 

the Series B 6 c Senior Note Indenture (and all series B & C 

Senior Notes, guarantees and ô ther documents executed, gran"ted or 

delivered thereunder by the Debtors and any of their subsidiaries 

or o-ther Affiliates) , other than the Series B 6 C Senior Note 

Trustee's right to assert a lien upon distributions to the 

Holders of Series B & C.Senior Note Claims'under the Series B b C 

Senior Note Indenture, (d) the Sloss IRB Indenture and (e) the 

Senior Subordinated Note Indenture, 10 7/8% Subordinated \ 

Debenture Indenture, 13 1/8% Subordinated Npte indenture, 13 3/4* 

Subordinated Debenture Indenture and the; 17*.iSubordinated Note 

Indenture (and all Subordinated Notes issued "thereunder, 

..guarantees and o-ther .documents executed, granted or delivered 

thereunder' by•the Debtors and any of their subsidiaries or other 

Affiliates), other than the Subordinated Note Trustees' right to 

assert a Lien upon distributions to the Holders of Subordinated 

Note Claims to the extent that tha Allowed Indenture Trustee 
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claims of the Subordinated Note Trustees are not paid by the 

Reorganized Debtors. 

28. The aggregate Allowed Amount of the Revolving 

credit Agents Class S-e Claims and Working Capital Agents Class 

S-9 Claims shall be $5,519,791; provided however that counsel to 

the Revolving Credit Agents and Working Capital Agents may send 

to the Debtors, and the Debtors shall pay to such coimsel to the 

extent the amounts set for"th therein are reasonable, statements 

for services rendered and disbursements incurred during the 

period after January 31, 1995. Walter Industries has requested 

authorization to act as Series B & c Senior Note Disbursing Agent 

under Section 4.5(b) of the Modified Consensual Plan. It is 

appropriate and in the best interests of the Debtors estates 

that Walter Industries perform the duties of Series B & C Senior 

Note Disbursing Agent udner Section 4.5(b) of the Modified 

Consensual Plan, and Walter Industries is hereby authorized to 

perform such duties. The Series B S C Senior Note Trustee shall 

have no obligations, responsibilites or liabilities in connection 

with Section 4.5(b) of the Modified Consensual Plan. 

29. The Allowed Amount of the Series B & C Senior Note 

Trustee Administrative claim for reasonable fees and expenses 

under -the Series B & C Senior Note Indenture shall be 

$707,233.75, provided, however, that counsel to the Series B i C 

Senior Note Trustee may send to the Debtors, and the Debtors 

shall pay to such counsel to the extent the amounts set forth 

therein are reasonable, statements for services rendered and 
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disbursements incurred during the period after January 3i, 1995. 

Walter Industries has requested authorization to act as Series B 

& C Senior Note Disbursing Agent under Section 4,5(b) of the 

Modified Consensual Plan. It is appropriate and in the best 

interests of ̂ he Debtors' estates that Walter Industries perform 

the duties of Series B f C Senior Note Disbursing Agent under 

section 4.5(b) of the Modified Consensual Plan, and Walter 

. Industries is hereby-authorized:to perform^such duties. The 

Series B & C senior Note Trustee shall have no obligations, 

responsibilities or liabilities in connection with Section 4.5(b) 

of the Modified Consensual Plan. 

30. The Allowed Amount of the senior SuJaordinated 

Indenture Trustee Administrative Claim for reasonable fees and 

expenses under the-Senior Subordinated Note Indenture shall be 

$263,446.31. 

31. The Allowed Amount of the 17* Indenture Trustee 

Administrative Claim for reasonable fees and expenses under the 

17% Subordinated Note Indenture shall be $353,127.11. < 

32. The Allowed Amount of the 10 7/8% Indenture 

Trustee,Administrative Claim for reasonable feeŝ ând expenses 

under the. 10 7/8% Subordinated Debenture Indenture shall he 

$399,053.48. 

33. The Allowed Amount of the 13 1/8% Indenture 

Trustee Administrative Claim and the 13 3/4% Indenture Trustee 

Administrative Claim for reasonable fees and. expenses under the 
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13 1/8% subordinated Not© Indenture and the 13 3/4% Subordinated 

Debenture Indenture shall be $311,081.06. 

34. The Allowed Amount of the Ad Hoc Committee s 

Administrative Claim for reasonable fees and expenses payable 

pursuant to -the terms of the Consensual Flan as Proponents 

Expenses shall be $640,112.41. 

35. As of the Effective Date, all shares of old Common 

Stock and Stock Acquisition Rights will be deemed canceled, 

annulled and of no further force or effect. 

36. (a) As of the Effective Date, each Holder of a 

Claim against and/or an Interest in any of the Debtors (and all 

trustees and/or agents on behalf of such Holder): (a) that 

receives (or on whose behalf the Celotex Settlement Fund 

Recipient receives) any property and/or New Common Stock to be 

distributed to or for the benefit of a Holder of any Claim, Debt, 

Demand or Interest pursuant to Article III of the Modified 

Consensual Plan and in consideration therefor; (b) in a Class 

that" accepted or is deemed to have accepted -the Modified 

Consensual Plan; or (c) that marked a box on the ballot sent to 

such Holder for purposes of voting whether to accept or reject 

the Creditors' Plan, indicating such Holder's express agreement 

to grant the release provided in Section 6.1 of the Creditors' 

Plan shall be deemed to have, and will have, released each and 

all of the Debtors, the Existing Equityholders, the Consensual 

Plan Proponents, the KKR Parties, the Apollo Parties, the Lehman 

Parties, the other Parties to tha vpsA, the Holders of Revolving 

DOCI 10T7116 6 3 

MWPS010275 



03/03/2005 13:05 FAX 8666000 CAHOHl 0 0 2 4 / 0 6 8 
f -> 

Cr.edit Bank Claims, the Holders of Working Capital Bank Claims, 

the Revolving Credit Agents, the Working Capital Agents, the 

Holders of Series B & C Senior Note Claims, the Holders of 

Subordinated Note Claims, the Series B & C Senior Note Trustee, 

the Subordinated Not© Trustees, the members of the Official 

-Committees, the members of the Ad-Hoc Committee and the 

respective present and former parents, subsidiaries. Affiliates, 

directors, officers, partners (general and limited), shareholders 

(record.and. beneficial),employees, agents, advisors, predecessors 

in interest and representatives of all of the foregoing, in each 

case in any and all of such -released Person's .aforementioned 

capacities (including, without limitation, with xespect to each 

of the Bondholder Proponents and the Series B & C Senior Note 

Trustee,- any action or inaotion related to or set forth in the 

definition of Qualified Securities or New Senior Notes in the 

Modified Consensual Plan, or in the description of "Financing 

Matters" in Section 4.19 of - the Modified.Consensual Plan); 

provided, however, that the foregoing release shall not inclivle 

Celotex and its subsidiaries (in any.capacity), but shall include 

the respective -present and former shareholders .-(record and 

beneficial), directors, officers, partners (general and limited), 

employees, agents, advisors and representatives of Celotex and 

its subsidiaries (collectively, the Persons released in Section 

6.1 of the Modified Consensual Pian are referred to herein as the 

"Released Parties"), of and from any and all claims, obligations, 

rights, causes of action. Demands and liabilities (other than the 
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right to enforce the Debtors' obligations under the Modified 

Consensual Plan or the Reorganization Documents) which such 

Holder may be entitled to assert, whether known or unknown, 

foreseen or unforeseen, -then existing or -thereafter arising, 

-based in whole or in part upon any act, omission or other 

occurrence taking place from the beginning of time to and 

including the Effective Date in any way relating to the Debtors, 

the Chapter ll Cases or the Modified Consensual Plan (including, 

without limitation, any of the Veil Piercing-Related Issues or 

LBO-Related Issues). 

(b) The Court hereby approves and authorizes the 

releases provided in Article Vl, Sections 6.1,.6.2 and 6.3 of the 

Modified Consensual Plan. ,, Q L^Pt 

• (c) Nothing contained in this paragraph 3<f(a) ot (b) 

shall increase or decrease the scope of the releases provided for 

in the VPSA respecting-Settlement Claims.and/or any claims and 

causes of action arising from the assertion of any or all of the 

Settlement Claims. , 

37. On the Effective Date, except as otherwise 

provided.in the Modified Consensual Plan and the-Reorganization 

Documents, all Claims based on any contractual, statutory, 

judicial or other Lien on any.property or Asset of any of the 

Debtors, or based on tha possession by any Person or that 

Person's agent, of any property of any Debtor (Including, without 

limitation, any Indenture Trustee holding collateral) shall be 

deemed discharged and satisfied, 
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38. Pursuant to Article VIII, Section 8.1 of the 

Modified Consensual Plan, and in accordance with Section 

1123(b)(2) of the BanJcruptcy Code, the Debtors will be deemed to 

have assumed each Executory contract, other than the Executory 

Con-tracrts listed on Exhibit 6 to the Modified Consensual Plan, 

that has not been rejected before ninety (90) days after the 

Effective Date. In accordance wi'th Section 365(b) of the 

BanJcruptcy Code, the Debtors are directed to cure any pre-Fillng 

-Date defaults respecting each-;-assumed''Executory Contract, other 

than those set forth in Secrtion 365(b)(2) of the Bankruptcy Code. 

39. The Executory Contracts listed in Exhibit 6 to the 

Modified Consensual Plan shall be deemed rejected as of the 

Effective Date. 

40. Pursuant to Article VIII, Section 8.3 of the 

Modified Consensual Plan, any Claim for damages arising by reason 

of the.rejection of any Executory Contract, other than the 

Executory Contracts listed in Exhibit 6 to the Modified 

Consensual Plan, may constitute an Allowed Claim or Interest,las 

the case may be, if, but only if, a proof of claim therefor is 

timely filed. The Debtors reserve-.their-rights to ̂ object to any 

such proof of claim.. Pursuant to Article VIII, Section 8.3 of 

the Modified Consensual Plan, the last day for filing proofs of 

claim arising by reason of th© rejection Of any Executory 

Contract shall be thirty (30) days after issuance of a Final 

Order authorizing the rejection of such Executory Contract. As 

set foi-th in Article VIII, Section 8.4 of the Modified Consensual 
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Plan, any unsecured Claim arising from th© rejection of an 

Executory Contract will constitute a Claim in Class U-3. 

41. The Debtors may file within sixty (60) days from 

the date of receipt of notice 'tha't any proof of claim Is filed in' 

. accordance with paragraph 40 herein, any and all objections to ' 

the allowance of Emy such Claim. 

42. The Debtors may file within sixty (60) days from 

the Effective Date any and all objections to the allowance of any 

Claim not heretofore objected, to,, including-any .and all 

applications to eunend the Debtors' Schedules, unless such period 

of time is extended by order of this Court for cause shown, and 

in. the event of a failure to do so, any objections to the 

allowance of the Claims affected thereby will be deemed waived. 

The foregoing provision shall not apply to any Claims covered by 

paragraph 44 of this Order. 

43. Pursuant to Article rv, secrt;ion 4.11(a)(11) of the 

Modified Consensual Plan, the Debtors shall not be required to 

reserve any Cash for Disputed Claims. « 

44. Pee Applications: for services'.rendered from the 

Filing Date to the Confirmation Date and lany; requests for the 

allowance of Administrative Claims shall be filed within forty-

five (45) days after issuance of thia Order. Objections to any 

such Fee Applications or such requests for.the allowance of 

Administrative Claims filed by the Debtors, the Bondholders 

Committee and/or any party in interest pursuant to 'this paragraph 

shall be filed within seventy-five (75) days after issuance of 
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•this Order. Reasonable compensation and expenses incurred 

subsequent to the Confirmation Date shall promptly be paid by tbe 

Debtors upon the submission of bills providing reasonable detail 

deecribing the services provided and the disbursements incurred 

(the "Post-Confirmation Date Fee Claims"). The Court retains 

• jurisdiction .to .determine any disputes .concerning the 

reasonableness of any Post-Confirmation Date Fee Claims. 

45, Pursuant to Article VI, section 6.4 of the 

Modified Consensual Plan, each.of the Debtors is:authorized in 

I'ts respective articles of incorporation and/or by-laws to 

jointly and severally indemnify, hold harmless and reimburse its 

present and former officers and directors and such other natural 

Persons as are described therein from and against any and all 

losses. Claims, damages, fees, .expenses, liabilities and actions' 

pursuant to the terms of such indemnity. All rights of Persons 

. indemnified pursuant to contract,.corporate charter, by-laws or 

applicable . law by any one. or more of the Debtors as of the Filing 

Date, or at any time during these Chapter ll.Cases, shall survive 

Confirmation of the Modified^Consensual Plan, shall not be 

discharged pursuant to Section 1141 of the-BanJcruptcy Code, and 

shall not be subject to disallowance due to the contingent or 

. unliquidated nature of such right under Section 502(e)(1) of the 

-Bankruptcy Code. However, any such right of indemnification 

shall be enforceable only to the extent •that it is valid and 

enforceable under applicable nonbanJcruptcy law and shall be 

subject to any and all defenses available under applicable non-
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bankruptcy law. The failure to object to the allowance of any 

such right (or claim) for indemnity shall in no way preclude, bar 

or otherwise affect any defense or other challenge to any such 

indemnity under applicable nonbankruptcy law, 

46. Pursuant to Article IV, Section 4.1 of the 

Modified.Consensual Plan, Walter "Industries' is authorized to 

execute and file the Charter with the Secretary of State of 

Delaware (with •the terms being.hereby approved). . The Charter 

shall be filed with the Secretary of the State of "̂ Delaware and 

recorded in accordance with Section 103 of the Delaware 

Corporation Law and shall thereupon become effective in 

accordance with its terms and the provisions of the Delaware 

Corporation Law. 

47. Without limiting the New Common Stock Registration 

Rights Agreement in any respect, pursuant to Section 2(a) of the 

New Common Stock Registration Rights Agreement, Walter Industries 

is authorized and directed to file, not later than forty-five 

(45) days after the Effective Date, a shelf registration pursuant 

to Rule 415 promulgated under .the Securities Act .which provides 

for -the sale by the Holders of all Registrable Common Stock and 

Walter Industries is directed to use its reasonable best efforts 

to have such shelf, registration thereafter declared effective by 

•the SEC not later than ninety (90) days after the Effective Date. 

48. Without limiting the Qualified Securities 

Registration Rights Agreement in any respect, pursuant to Section 

2(a) of the Qualified Securities Registration Rights Agreement, 
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Walter Industries be, and it hereby is, authorized to file, not 

later than forty-five (45) days after the Effective Date, a shelf 

registration pursuant to Rule 415 promulgated under the 

Securities Act which provides for the sale by the Holders of all 

Registrable Notes and Walter Industries•is directed to use its 

reasonable best-efforts to have such shelf registration 

thereafter declared effective by the SEC not later than ninety 

(90) days, after the Effective Date, 

49. Within five (5) Business Days after, the occurrence 

of the Effective Date, the Debtors (with respect to the Holders 

of Series B & c Senior Note Claims and Holders of Old Common 

Stock Interests), the Bank Agents (with respect to the Holders of 

Revolving credit Bank Claims and Working Capital Bank claims) and 

the Debtors (with respect to Holders of subordinated Note claims) 

-shall send the "Notice to the Holders of New Common stock and to 

the Holders of New senior Notes: Registration Rights" (the 

"Registration Rights Notice")/ substantially in the form annexed 

to the respective Registration Rights Agreement to which such^ 

Notice relates, to each Holder .of a Cletim or-Interest entitled to 

receive shares of New Common Stock under Article 111 of the 

Modified Consensual Plan. Any such Holder of a Claim or Interest 

shall comply with the procedures and deadlines, if any, set forth 

In the Registration Rights Notice if such Holder wishes to avail 

itself of tbe benefits of the New Common Stoc:k Registration 

Rights Agreement or be forever barred from availing itself of 

such benefits. 
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50. Within five (5) Business Days after the occurrence 

of the Effective Date, the Debtors shall send the Registration 

Rights Notice to each Holder of a Subordinated Note Claim 

entitled to receive New Senior Notes under the Modified 

Consensual Plan. Any Holder, of a Subordinated Note Claim shall 

oomply with the procedures, and .deadlines set .forth • in •the 

.Registration Rights .Notice if such Holder wishes to avail itself 

of;the benefits of the Qualified. Securities. Registration Rights 

Agreement or be .forever barred from availing itself .of such 

benefits. 

51. Except-to.the'extent provided for .in.paragraph 44 

of this Order, the Official;CoimBittees will be deemed dissolved 

and the duties of the Official Committees and their legal, 

financial and other advisors will -thereupon terminate in 

accordance with and to the extent provided in Article XIII, 

Section 13:8 of the Modified.Consensual Plan. The Debtors shall 

remain liable to pay the expenses of the members of the Official 

Committees to the extent set forth in Article XIII, Section 1̂ .8 

of th© Modified Consensual Plan. 

52. Notwithstanding the entry of-this-Confirmation 

Order or the occurrence of the Effective Date, the Court will 

retain jurisdiction of the Chapter 11 Cases for the following 

purposes: 

(a) To hear and determine any and all pending motions and 

applications for the rejection or disaffirmance, assumption or 

assignment of Executory Contracts, any objections to Claims 
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resulting therefrom, and the allowance of any claims resulting 

therefrom; 

(b) To hear and determine any and all applications, 

adversary proceedings, contested matters and other litigated 

matters pending on the Confirmation Date; 

(c) To ensure that the distributions to Holders of Allowed; 

Claims and Interests are accomplished as provided herein and in 

"the Reorganization-Documents; 

(d) To hear and determine: any objections to Claims filed, 

before or after confirmation, to allow or disallow, in whole or 

in part, any Disputed claim, and to hear and determine other 

• Issues presented by or arising under the Modified Consensual 

Plan; 

(e) .To enter and implement such orders as may be 

appropriate in the event implementation of this Order or the 

Modified Consensual: Plan is" for any.reason Stayed, .;or this ;Order 

is reversed, revoked, '.modified or vacated; 

(f) To hear and determine all applications for compensation 

of-prof essionals and reimbursement of.expenses ..'under Sections 

330, 331,.503(b) or 1129(a)(4) of the BanJcruptcy Code; 

(g) To hear.any application by the Consensual Plan 

Proponents to modify the Modified Consensual Plan in.accordance 

with Section 1127 of the BanJcruptcy Code (after Confirmation, «my 

Consensual Plan Proponent may also, so long as it does not 

adversely affect the interest of Holders of Claims against and 

Interests in the Debtors, institute proceedings in the Court to 
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remedy any defect or omission or reconcile any inconsistencies in 

the Modified Consensual Plan, the Disclosure Statement supplement 

or this Order, in such manner as may be necessary to carry out 

the purposes and effects of the Modified Consensual Plan); 

(h) To enforce and to hear and determine disputes arising 

In connection with the Modified Consensual Plan or its 

implementation, including disputes eunong.Holders (or alleged 

Holders) of Claims against and Interests in .-the. Debtors and 

disputes arising under the Reorganization Documents, the VPSA, 

th© Pre-LBO Bondholders Settlement Agreement, or any other 

agreements, documents or instruments executed in connection with 

the Modified.Consensual plan; 

(1) To construe and to take any action to enforce the 

'Xodlfied Consensual Plan, Reorganization Documents and this 

Order, and issue such orders as may be necessary for the 

implementation,'.execution-and'consummation of. the Modi-fied 

Consensual Plan and the execution, delivery and performance of 

the Reorganization Documents; « 

(j) To construe and to take any action to enforce the VPSA, 

including, without limitation, the enforcement of;..the 

- settlements, injunctions and releases .contained- or provided for 

therein and.herein,, and issue such orders as may be necessary for 

the implementation of the VPSA; 

(k) To determine such other matters and for such other 

purposes as may be provided in this Order and the "VPSA; 
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(1) Except as provided in Article III, Section 3.26(c) of 

the Modified Consensual Plan with respect to 'the Arbitrator, to 

hear and determine any motions, contested matters or adversary 

proceedings involving taxes, tax refunds, tax attributes and tax 

benefits and similar or related matters, with respect to the 

Debtors or 'their estates arising prior to the Effective Date or 

relating to the period of administration of the Chapter 11 Cases; 

(m) To hear and determine any other matters related hereto 

and not inconsistent with chapter ll of the Bankruptcy Code; and 

(n) To enter a final decree closing the Chapter 11 Cases; 

subject,. however. in all respects to the Court's discretion to 

decline to exercise jurisdiction over matters as to which the 

Court deems its continued jurisdiction to be inappropriate. 

53. On the Effective Date, the following adversary 

proceedings and contested matters shall be deemed dismissed with 

prejudice, and with each party to bear its own costs, to the 

extent set forth in this paragraph 53 without the need for any 

further action to be taken by any party to such adversary 

proceeding or contested matter: 

(a) as to all Released Parties, MelJnn Rank, N.A. and The 

Bank-Qf New York v. Kohlbera Kravis Roberts t. Co., at al.. 

Adversary Proceeding No. 94-17; 

(b) Hillsborough Holdincfs Corporation, f>t al . v. Leon 

Black, et al., Adversary Proceeding No. 94-562; 

(c) the contested proceeding commenced by the Debtors on 

Hay 5, 1994 seeking a determination that unsecured creditors are 
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not entitled to post-petition Interest on account of their Claiins 

in the Chapter 11 Cases; 

(d) the motion dated September 9, 1994 filed by the 

Creditor Proponents seeking a determination that unsecured 

.creditors are entitled .to-post-petition interest before-Holders . 

of Interests may receive any distribution under a chapter 11 plan 

of reorganization for the Debtors, and that it Is permissible for 

a chapter 11 plan of reorganization for- the Debtors to provide 

poet-petition interest to unsecured-creditors ;before any 

distribution to Holders of Interests; 

(e) the motion.dated August 5, 1994 filed by the Debtors 

seeking to void the Amended and Restated Veil Piercing Settlement 

Agreement; 

(f) the motion dated September 8, 1994 filed by the 

Creditor Proponents seeking to approve' the Amended and Restated 

Veil Piercing Settlement Agreement; 

(g) all motions filed by the Debtors requesting •that •the 

ballots cast by, inter alia, each member of the Creditors , 

Committee,- Bondholders. committee .and Ad Hoc Committee of Pre-LBO 

Bondholders on the Creditors' Plan be designated pursuant to 

Section 1126(e) of the Bankruptcy Code, and .the-.motion to void 

the voting process as a whole, and requiring that votes on the 

Creditors' Plan be resolicited; 

(h) remand from the District Court wi'th respect to the 

application of the Apache Note Proceeds against Class S-1 claims 

and Class S-2 Claims; and 
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(i) tha Adversary Proceedings. 

54. Pursuant to Sections 2(a), 3(c)(i) and 3(c)(il) of 

the VPSA, the distribution of Qualified Securities, Hew Common 

stock and, if applicable, additional Cash on account of the 

Attorneys' Fee Differential., pursuant to Section 3.22 of the 

Modified Consensual Plan, shall be in full and complete 

settlement, satisfaction, release and discharge of (a) any Claim, 

obligation, right, cause of action,. Demand and liability (other 

than the-right to enforce obligations under the Modified 

Consensual Plan and the VPSA) based upon a Veil Piercing Related 

Issue which any Person or entity may be entitled to assert, 

whether Jcnown or unJcnown, foreseen'or unforeseen, .then 'existing 

or thereafter arising, directly or indirectly, against any and 

all of the Released Parties based in whole or in part upon any 

act, omission or other occurrence taking place on or prior to the 

Effective Date in any way relating to the Debtors, the Chapter 11 

Cases, the Modified Consensual Plan or Celotex and its 

subsidiaries (including, without limitation, any of the , 

Settlement claims) and (b) any.Claim,. .indemnity-and cause, of 

action Isased-upon a LBO-Related Issue-assertablexagaInst any and 

all of the Released Parties that any or all ;of the Debtors, or 

any person(s) or entity(ies) claiming through any or all of them, 

have in connection with the LBO, any action taken in 

contemplation of the LBO, or any contemporaneous or subsequent 

transaction(s) entered into as part of, arising out of or 

relating to the LBO or any or all of the LBO transaction(s) or 
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transfer(s), including, without limitation, any and all 

obligations of any nature contemplated by, arising out of or 

related to the stock Purchase Agreement between Hillsborough and 

Jasper Corp. dated as of April 21, 1988, as amended pursuant to 

; amendments dated May 26, 1988 and January 25, 1989, and the 

related. Undertaking of Jasper Corp. (including, without 

limitation, any of the Settlement Claims), including the Claims 

asserted in the Veil Piercing. Proof of Claim and the Celotex 

Proof of Claim. 

55. Pursuant to Section 502 of the Bankruptcrf Code and 

Section' 3(a) (vii) of the'VPSA-, the-Veil Piercing Proof of Claim 

-filed on behalf of the Settlement.Class and the Calotex Proof of 

Claim shall together constitute an Allowed Claim in an aggregate 

amount equal to the sum of $375 million plus the Attorneys' Fees 

Differential to be paid and satisfied as provided in 'the "VPSA and 

Article III/ Section 3':22 of. the Modified-Consensual Plan. 

56. All Settlement claims represented by the Veil 

Piercing Proof of Claim, and Celotex Proof of Claim shall Jse :^lly 

and .completely, settled-,, satisfied; released and discharged by "the 

- J}©btors' distribution of the Settlement Fund to the Celotex 

Settlement Fund Recipient, and the Holders of Settlement Claims 

shall have no other Claim.or Demand to or against any or all of 

the Debtors or their chapter 11 estates or any or all of Released 

Parties or any or all of their assets or property and are fully 

and completely enjoined, prohibited and stayed from asserting any 

such Claim or Demand against any or all of •the Debtors, their 

DOCI 1077116 7 7 

IVIWPS010289 



03/03/2005 13:11 FAX 8666000 CAHOHl 0 0 3 8 / 0 6 6 

chapter 11 estates or any or all of the Released Parties, or 

their assets or property. 

57. The validity and amount of Claims to or Demands 

against the Settlement Fund shall be determined by the Celotex 

•-BanJcruptcy Court j ;and the. Settlement Fund-shall be administered 

by, and'lie subject: to the jurisdiction of, the Celotex Bankruptcy 

Court. 

58. The provisions'in thei'-Modified: Consensual Plan and 

the exhibits thereto, including, .but not limited to. Article VI, 

Sectiolrv 6,4 of the Modified Consensual Plan are approved in all 

respects. 

59.. As provided in Sections 3(a)(11), 3(c)(1) and 

3(c)(ii) of the VPSA, all Persons who have held, hold or may hold 

any claim, < cause of action, or Demand-based, upon -a Veil Piercing 

Related Issue, a LBO-Related Issue raised or assertable by a Veil 

Piercing Claimant, or a Settiement Claim, shall b& permanently 

stayed, restrained and enjoined (the "Veil Piercing Settlement 

Injunction") from taking, one or more of •the following action^ 

againŝ t or-affecting any or :a'll''of: the-Released -Parties or any 

and all of the Assets (or assets or other property) of any or all 

of •the Released Parties for the purpose of; directly or 

indirectly, collecting, recovering or.receiving payment of, on or 

with respect to any Settlement Claim, including, but not.limited 

to, (a) all Claims, obligations, rights, causes of action. 

Demands and liabilities (other than the right to enforce 

obligations vmder the Modified Consensual Plan and the VPSA) 
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which any Person may be entitled to assert, whether Jcnown or 

unknown, foreseen or unforeseen, then existing or thereafter 

arising, directly or indirectly, based in whole or in part upon 

any act, omission or o-ther occurrence taking place'on or prior to 

-•the .Effective Date in. any-way. relating to the Debtors, th© 

Chapter 11 Cases, the'Modified" Consensual Plan or celotex and its 

. subsidiaries, and (b) all.Claims; indemnities and causes of 

action that any or all of the ̂Debtors or their-estates, or any 

' person(s) claiming through any or.all of them, have in connection 

with the I.BO, any action taken in contemplation of the LBO, or 

any'contemporaneous or subsequent transaction(s) entered Into as 

part of, arising out of or relating to the LBO or any or all of 

the LBO transaction(s) or transfer(s). Including, without 

limitation, any and all obligations of any nature contemplated 

by, arising out of or related to the stock Purchase Agreement 

between.^Hillsborough'.and'.Jasper-Corp. dated as of April 21, 1988, 

as amended.pursuant-to-amendments dated May 26, 1988 and January 

25, 1989 and the related Undertaking of Jasper Corp.: (i) t 

commencing, conducting, or continuing.:in any manner,, directly or 

indirectly, any suit, action or other proceeding of any kind 

against any or all of the Released Parties or any or all of the 

Assets (or assets or other property) of any and all of the 

. Released.Parties or any direct or indirect successor in interest 

to any or all of the Released Parties, or any or all of the 

Assets (or assets or other property) of any such successor; (ii) 

enforcing, levying, attaching, collecting or o'therwlse recovering 

DOCI 1077116 7 9 

MWPS010291 



03/03/'^005 13: 12 FflX BBbbOUO CANOHl 1^040/066 

' f f ' • • ' ' . 

f . 
t-

by any manner or means whether directly or Indirectly any 

judgment, award, decree or order against any or all of the 

Released Parties or any or all of the Assets (or assets or other 

property) of any and all of the Released Parties or any direct or 

indirect-successor in. interest to any or. all of the-Released 

•parties" or any or all of the Assets (or assets or other propex-ty) 

-.̂of any .such transferee-'or, successor; (iii); creating, perfecting 

. or otherwise enforcing in-any:;manner., -.directly-or .indirectly, any 

encumbremce of any kind against any. and all of the.Released 

Parties or any or all of the Assets (or assets or other . 

.property) of any and'all- of the Released Parties or any direct or 

indirect successor in interest to any or all of the Released 

Parties or any or all of the Assets (or assets or other property) 

of any such transferee or successor; (iv) asserting any set-off, 

right of subrogation or recoupment of any kind, directly or 

indirectly,.against any obligation due any or all of the.Released 

Parties or any and all of: the Assets (or assets or other 

property) of any and all of the Released Parties, or any direct 

or- indirect transferee of any or :all of •'the :A3sets . (or assets or 

other property), of, or successor- in ;interest-to,, any and all of 

the Released Parties; (v) proceeding in any manner in any place 

•whatsoever that does not conform to or comply.wi'th •the provisions 

•' of the Modified Consensual Plan, the VPSA or this Order; and (vi) 

using the record of the Adversary Proceedings Trial, including 

the transcript of the trial and all depositions taken in 

connection therewith, against any or all of the Released Parties 
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provided, however, that such record may be used hy this Court, 

the Celotex Bankruptcy Court and any appellate court of competent 

jurisdiction for the sole purpose of such court's review and/or 

enforcement of this Order and the "VPSA, with all such Claims, 

---causes of action-or. Demands to transfer-to and attach to the 

Settlement Fund. 

60. without'any fur'ther act or action of any kind, 

each-and every-meml̂ er- of the . Settlement -ClassL-shall .'be-.deemed to 

have provided the-Mutual Releases set forth in iSection 4(b) of 

the VPSA. 

61. The failure to reference or discuss any particular 

. provision of the Modified consensual Plan in this Order shall 

have no effect on tha validity, binding effect and enforceability 

of such provision and such provision shall have the same 

•validity, binding effect and enforceability as every other 

provision of the Modified Consensual Plan. 

62. subject to. the provisions of paragraph 63 of this 

order, to the extent of any inconsistency between the terms of 

• the. Modilfled consensual;Plan and this order, those-of ;,the 

Modified Consensual Plan shall govern. 

DOCI 1077116 6 1 

MWPS010293 



03/03/2005 13:13 FAX 8666000 CAHOHl 0 0 4 2 / 0 6 6 

63. To the extent of any inconsistency between the 

terms of this Order, the Modified Consensual Plan and the VPSA, 

the terms of the VPSA shall govern. 

Dated: Tampa, Florida 
MarchJ>ar 1995 

( k ^ o O i J U ' ^ C 
ALEXANDER L. PASKAY 
CHIEF UNITED STATES'BANKRUPTCY KRUPTCY JUDGE 

'tjMwio'K. ouveB»^ c t E w 

»^A-nuE 

OeiWyO* 

I CERTIFY THAT T>tt5 ORDER WAS SERVED a r 
U-S. MAIL TO 0 ( x \ - ^ \ r v - > ^ r . 
ATTORNEY FOR DEBTOR, FOR SERVICE TO BE 
EFFECTED UPON THE PAHTtES LBTEDON 

3.-;?~"^-s.. .(Date) 

8y Deputy Cleth. ^ ^ 
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UNITED ST.\TES BA.NKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

TA.MPA DIVISION 

In re 
HILLSBOROUGH HOLDINGS CORPORATION 
BEST INSLRORS. INC, 
BEST INSLRORS OF MISSISSIPPI. INC, 
COAST TO COAST ADVERTISING, INC, 
COMPLTER HOLDINGS CORPORATION 
DI.XIE BUILDING SUPPLIES. INC. 
HA.MER HOLDINGS CORPORATION 
HA.MER PROPERTIES. INC. 
HO.MES HOLDING CORPOR.^TIGN 
JI.M W.-\LTER CO.MPUTER SERVICES. INC. 
JI.M W.ALTER HOMES. INC. 
JIM WALTER INSURANCE SERVICES, INC. 
JIM WALTER RESOURCES. INC. 
Jt.M WALTER WINDOW COMPONENTS. INC. 
JW A L U M I N U M COMPANY 
JW RESOURCES. INC. 
JW RESOURCES HOLDINGS CORPORATION 
J.W.I. HOLDINGS CORPORATION 
J.W. W.ALTER. [NC 
JW WINDOW CO'VIPONENTS. INC. 
LAND HOLDINGS CORPORATION 
MID-ST.ATE HOMES. INC. 
MID-STATE HOLDINGS CORPOR.^TION 
RAILROAD HOLDhNGS CORPORATION 
SLOSS INDUSTRIES CORPORATION 
SOUTHERN PRECISION CORPORATION 
UNITED LAND CORPORATION 
UNITED STATES PIPE AND FOUNDRY COMPANY 
U.S. PIPE REALTY. INC. 
VESTAL .MANUFACTURING COMPANY 
WALTER HOME IMPROVEMENT. INC. 
WALTER INDUSTRIES, INC. 
WALTER LAND COMPANY. 

Debcors. 

In ProceoJings For .A 
Reorjanizjtion L n i a 
Chapter 11 
No. 39.971 S-SPI 
No. 89-97-lO-SPl 
No. 39-9:37-8Pl 
No. 89.97::.8P1 
No. 39.97:-l.8Pl 
.No. 89-97-; l-SPl 
No. S9-9TJ3-8P1 
No. 89-9T39-8PI 
No. 39-97-;:-8Pl 
No. 39-97:3-8Pl 
No. 89-97-16-3P! 
No. 89-9-'31-3PI 
.No. 89-9738-8PI 
No. 39-9716-SPl 
No. 89-9713-8PI 
No. 90-11997-8P1 
No. S9-9719-8PI 
No. 89-9731-8PI 
No. 89-971 7-8PI 
No. 89-97JZ-SPl 
No. 89-97:0-8Pl 
No. 89-9725-3? 1 
No. 89-97:6-3PI 
No. 89-9733-8PI 
No. 89-97-13-SPl 
No. 39-9779.3PI 
No. 39-9730-SPl 
No. 89-97.i4.8PI 
No. a9-9734.8Pl 
No. 89-9728-8?I 
No. 89-97:;-SPI 
No. 39-9743-3PI 
No. 89-9736-8PI 
(Joitidy .-kdminisicred) 

NOTICE OF ENTRY OF ORDER CONFIRMING 
AMENDED JOINT PLAN OF REORGANIZATION 

DATED AS OF DECEMBER 9, 1994, AS MODIFIED 

NOTICE IS HEREBY GIVEN that on March 2, 1995 (the "Confirmation Date"), the United States 
Bankruptcy Court for the Middle District of Florida, Tampa Division, entered an Order (the "Confir­
mation Order") Confirming the Amended Joint Plan of Reorganization dated as of December 9, 199-i. 
as Modified (the "Consensml Plan") filed by the above-named Debtors, the KKR Proponents', the 
Bondholders Committee, Apollo. Lehman Brothers Inc., the Creditors Committee and the .\d Hoc 
Committee of Pre-LBO Bondholders. 

NOTICE IS FURTHER GIVEN that pursuant to the Confirmation Order, the motion seeking approval 
of the Second Amended and Restated Veil Piercing Settlement Agreement pursuant co Bankruptcy 
Rule 9019 was granted in its entirety and the Debtors were authorized and directed to perform their 
obligations under the Second Amended and Restated Veil Piercing Settlement Agreement. 

' All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Consensual Plan. 

1VIWPS010295 
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NOTICE [S FURTHER GIVEN that pursuant to the Confirmation Order, the motion ieckins appro\jl 
of the Court, inter alia, certifying a class of Veil Piercing Claimants for settlement purposes only i idc 
"Settlement Class") was granted in its entirety. 

NOTICE IS FURTHER GIVEN that pursuant to the Confirmation Order, the motion seeking approval 
of the Court, imer alia, pursuant to Bankruptcy Rule 7023(c) of (i) the Second .Amended and .Restated 
Veil Piercing Settlement Agreement, as it relates to the Settlement Class, and (ii) the settlement of ihe 
Veil Piercing Proof of Claim was granted in its entirety. 

NOTICE IS FURTHER GIVEN that the record date for determining which Holders of .Allowed Claims 
and Allowed Interests are entitled to participate in distributions pursuant to the Consensual Plan has 
been established as 5:00 p,m. Eastern Stantiard Time on March 17, 1995 which shall constitute the 
Effective Date (the "Distribution Record Date"). 

NOTICE IS FURTHER GIVE.N that except as otherwise provided in the Consensual Plan or the 
Confirmation Order, and except for any security interests provided under the Consensual Pian or 
contemplated by the New Senior Note Indenture, or the Definitive Fina.icing Documentation, on the 
Effective Date, all Assets of the respective Debtors' estates shall vest in such Debtors free and clear of 
ail Claims and Interests in accordance with Sections IHl(b) and (c) of the Bankruptcy Code. 

NOTICE IS FURTHER GIVEN that except as otherwise provided in the Consensual Plan, ihe 
Contlrmation Order, certain other orders entered by the Court relating to objections filed to conrlrma-
tion of the Consensual Plan, or Section 1 U 1(d)(1) of the Bankruptcy Code, the Confirmation Order 
operates as a discharge effective as of the Effective Date of any and all debts or Claims against any of 
the Debtors that arose ac any time before the Effective Date and any debtor Claim of a kind specified in 
Sections 302(g), (h) and (i) of the Bankruptcy Code, regardless of whether a proof of Claim was filed, 
whether the Claim is an Allowed Claim or whether the Holder of such Claim voted to accept or reject 
the Consensual Plan. 

NOTICE IS FURTHER GIVEN that pursuant to the Confirmation Order. Fee Applications for services 
rendered from the Filing Date to the Confirmation Date and any requests for the Allowance of 
Administrative Claims must be filed no later than April 17, 1995. Objections filed by the Debtors, the 
Bondholders Committee and/or any party in interest to any such Fee Applications or requests for the 
Allowance of Administrative Claims must be filed no later than May 16, 1995. 

You ARE FURTHER NOTIFIED thac Holders of Series B and C Senior Notes, Subordinated Notes 
and/or Interests as of the Distribution Record Date will be sent a separate letter of transmittal with 
instructions informing such Holders of the procedures to be followed to surrender their respective Series 
B and C Senior Notes, Subordinated Notes and/or Old Common Stock in order to receive distributions 
under the Consensual Plan. 

BY THE COURT 

Carl R. Stewart. Clerk 
4921 Memorial Highway, Suite 105 
Tampa, Florida 33634 

DATED a: Tampa. Florida on March 20, 1995 
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f366 197 B.R. 366 

Pagel 

In IE HILLSBOROUGH HOLDINGS CORP.. 
et al.. Debtors. 

James W. "WALTER, et al., Plaintifis, 
V, 

The CELOTEX CORPORATION and Jim 
"V/altcr Coiporation, Defendants. 

BanJcruptcy Nos. 89-9715-SPl lo 83-9746-8P1 
aad90-11997-8Pl. 

Adv. No. 96-340. 

United Slates Bankruptcy Court, 
M.D. Florida, 

Tampa Division. 

April 11, 1996. 

Cbapier 11 debtors brought adversary pioceeding 
to enforce mujtipany veil piercing settlemeni 
agreetaeni, -which settled conoroversies with asbestos 
claimants, thereby allowing debtors to satisfy 
feasibility r«quiretuant of coflSnuaiion, The 
defendant, wMch had its oivn Ckaptei 11 case 
pending in another court, moved to disiniss the 
proceeding, or, in the aJtemative, lo stay all 
proceedings or to transfer them. Tho Bankruptcy 
Court, Alexander L. Paskay, Chief Judge, held, that 
baiikruptcy court would retaia jurisdiction, as 
agreement was heart and core of debtors' 
reorganization plan. 

Motion denied. 

1. BANKRUPTCY <$»3570 
51 — 
51XIV Reorganization 
51XIV(B) The Plan 
511i3570 Execution and perfonDance. 

Bkncy.M.D.Fla. 1996. 
Bankruptcy COIMT that confinned Chapter 11 

debtors' reorganization plan based on multiparty veil 
piercing settlement agreement, which settled 
controversies with asbestos clarmants, retained 
Jurisdicdon over tdvnsary proceeding to enforce 
agreement, since debtors could not bave met 
feasibility icquireDiems of coofinaation without 
agreement, and therefore, agreement was 'bean and 
core" of Chapter II debtors' reorganization, plan, 
aad leienftoa of jtirisdictioii did not interfere with 

defendant's proposed plan in iis own Chapter 11 
case. Bankr.Codc, 11 U.S.C.A. § U29(a)(ll). 

2. BANKRUPTCY <&f=3570 
51 —-
51XIV Reorganization 
51Xrv(B) The Plan 
5 lk3570 E)tecution and performance. 

Bkncy.M.D.Fla. 1996. 
Chapter 11 debtors' complaint alleging that 

dtfendani breached multiparty veil piercing 
settlemeat agieement, which settled controversies 
with asbestos claimants and allowed debtors to 
satisfy feasibility requirement of confirmation, 
raised case or controversy, as required for 
bankruptcy court that confirmed debtors' 
xeorganization plan to have jurisdiction over 
adversary proceeding Co enforce agreement. 
U.S.C.A. Const. Alt- 3, § 2. cL 1; Bankr.Code. 11 
U.S.C.A. § 1129(a)(ll). 

3. BANKRUPTCY ®=»2367 
51 — 
51IV Effect of Bankruptcy Relief; Injimctica 

and Stay 
51IV(A) In General 
51k2363 Protection Against Discriiuinacioa or 

Collection Efforts iu General; 'Fresh 
Start:" 

51k2367 Injunction or stay of other 
proceedings. 

[See headnote text below] 

3. BANKRUPTCY '&»3570 
51 — 
5ixrv Reorganization 
51XIV(B) The Plaa 
511(3570 Execution and performance. 

Bkrtcy,M.D,Ra. 1996. 
Bankruptcy Couit rfiat coafitmed Chapter 11 

debtoiB' leorgaoization plan based on multiparty veil 
piercing settlement sgreemeiU. which settled 
controversies with asbestos claimants, would not 
stay adversary proceeding to enforce agreemem 
pending txinfiniiatloa of defendant's own Ch^ter 11 
plan, since defcodant's plan's provisions conflicted 
with agreement. Bankr.Code, 11 U.S.C.A. § 1129. 

4. BANKRUPTCY <S=»2084.10 
51 — 
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511 la General 
511(D) Ventjffi; Persopal Jurisdicuon 
5 lk20S4 Transfer and Consolidation of Cases 
51k2084.10 Particular cases. 

[See headnote text below] 

4. BANKRUPTCY '^='3570 
51 — 
51XIV Reorganization 
SIXrVfB) the Plan 
5 lk3570 Execution and performance. 

Bkrtcy.M.D.Ha, 1996. 
Bankruptcy Court that confinned Chapter 11 

debtors' reorganizanon plan based on multiparty veil 
piercing setdemeni agreemetu, which settled 
conaoversies witli asbestos claimanis. would not 
transfer adversary proceediug to enforce agreement 
to court in which defendaiu's own Chapter 11 case 
was being lidgated, since inierprecatioa of 
agieement was made in debtors' case, not ia 
defendant's case, and coort that ordered 
conjiimaiioa of debtors' plan was best able (o 
interpret and construe that interpretation. 
BaDfcr,Code, 11 U,S.C-A. § 1129. 

*367 James L, Panon, Jr., Young, Conaway, 
Stargatt & Taylor, Wihnington, DE. 

Richard A. Nielsen, Tampa, FL. 

Marsha Griffin Rydberg, Tampa, FL-

Don M. Siichier, Tampa. PL. 

Gene Locks, Philadelphia, PA. 

Charles E. Koob, Simpson, Thacher & Bartleti, 
New York City. 

Jeffrey "Wairen, Tampa, FL, 

Roben D. Drain, Paul, Weiss, Rifkind, Wbanon 
& Garrison. New York City, 

W. Keith Hendrick, Tampa, FL, Steven M. 
t^snv, Altin, Gump. Strauss, Hauer & Feld, New 
York City. 

Miclwel B. Colgaa, Tampa, FL. 

Fied Baron, Dallas, TX. 

Joseph Rice, Barnwell. SC. 

Howard D. Scher, Philadelphia, PA. 

ORDER ON DEFENDANT THE CELOTEX 
CORPORATION'S MOTION TO DISMISS 
OR, IN THE ALTERNATIVE, TO STAY 
ALL PROCEEDINGS OR TO TRANSFER 

ALEXANDER L- PASKAY, Chief Judge. 

This is a confirmed Chapter 11 case ajid the maner 
under consideration is itafi Defendant The Celoceic 
Corporation's Motion to "368 Pismiss or, in die 
Alternative, to Suy All PtoceetUngs or to Transfer 
(Motion) filed in ihs above-capiioned adversary 
proceeding. TWs proceeding was commenced by 
James W. Walter and others (PlainiiiTs} who named, 
as defendants, the Celotex Corporadon (Celotex) 
and Jim Walter Corporation (JWC) (Defendants). 
The Motion asserts four diHerent grounds in support 
of the pioposition that this Court should not consider 
the merits of the adversajy proceeding. Tbe fini 
two groimds relied upon by the Defendants are 
based on the coriientions that because the Amended 
Joint Plan of Reorganization dated as of December 
9. 1994, as Modified (HHC Plan) of ISiUsborougb 
Holdings Cotporadon (HHC) and its affiliates had 
been confirmed for more than one year, the issues 
raised by this la.'wsuit have nodung to do with 
cQusummadon of the HHC Plan. Instead, 
Defendants contend the adversary proceeding la 
nothing more iban a suit for btcacb. of contract 
between non-debtors, which claim should be 
lidgated, if at all, in some other forum. Second, 
DefetKlanis urge that dismissal is proper because the 
Complaint does not present a 'case or controversy" 
and, therefore, this Court lacks jurisdiction under 
Article HI, § 2, cl. 1 of the United Stales 
ConsiitutioiL 

Third, Defendants suggest that If tliis Coun 
entertains this lawstiit it would improperly interfere 
with the reorganization procedure of Celotex 
presently pendmg before the Honorable Thomas E. 
Baynes, Jr.. of this Court. Accordingly, Defendants 
urge this Court to transfer ibis adversary proceeding 
to Judge Bayoes. Fourth, Defendants request this 
Court to abstain and stay tiie proceedings to allow 
the Celotex confirmation to proceed to conclusion in 
an orderly fashion, •without delay. 
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la order to put the issues raised ia the Motioa in 
proper focus, a brief recap of the relevant history of 
tiie Chapter 11 case of HHC, now known as Walter 
Industries (Walter Industries), is m order. HHC and 
its 32 whoUy-owned subsidiaries filed a Petition for 
Relief in this Court under Cliapter 11 on Dec. 28, 
19S9. It was evident fiMm the outset that HHC and 
its subsidiaries would not be able to acliieve 
rehabilitation tmder this Chapter unless ihey were 
able to resolve, in some way. The threat of lawsuits 
filed by asbestos-related personal injury claimanis 
(asbestos claimants). These lawsuits loomed over 
the economic existence and the very survival of not 
only HCC, but also of its principals, the individuals 
who are Plaintiffs in this particular adversary 
proceeding. 

To resolve this direai, oa January 3, 1990, HCC 
filed an adversaiy proceeding. No. 90-3, and sought 
declaratory relief determining that the corporate veil 
beriveen it and JWC, its predecessor, could not be 
pierced, and, in turn, that the asbestos claimants do 
not have valid enforceable claiins against the 
Debiois and others who were also sued. The 
declaratory action was ultimaiely tried by this Coun, 
beginning December 13, 1993, and concluded on 
December 17, 1993, when the matter was taken 
under advisement. After reviewing the eiccensive 
record, documentary evidence, and the transcript 
and considering voluminous submissions by the 
parties, on April 18, 1994, this Coun entered an 
order deiermhiing that the asbestos claimants were 
cot entitled to pierce the corporate veil and did not 
have a valid allowable claim against HHC and 
others Involved in the adversaiy proceeding. The 
asbestos claimants, having been aggrieved by die 
decision, timely filed a Notice of Appeal. On 
October 18. 1S)94, the District Coun issued its 
opinion coniaioing lengthy and extensive analysis of 
the issues and affirmed this Coun's decision in toto. 

Court directed the pardes to convene for a 
settlemeni conference in which all parties 
participated, including Celotex and JWC. As a 
result, tbe panics amiounced in. principle their 
agreement to settle the coairoversies *369 with the 
asbestos claimants. Based on that announcement, 
this Court discontinued the trial and directed the 
parties to return to the drawing board and prepare 
the final form of the Veil Piercing Settlement 
Agreement (VPSA). The VPSA was actually 
completed and filed, and approved by this Court 
with the proviso (bat the same shall also be ^provetl 
by the Celotex Court, The VPSA contained specific 
provisions regarding a § 524(g) injunctioD, to wit: 

5 4(e) Covenatas. The Celotex Corporation, 
JWC. the Official Celotex Committees and die 
Veil Piercing Claiinanis' Representatives each 
agrees to propose and use its respective best effons • 
to obtain confirmation of a Chapter 11 plan in the 
Celotex Chapter 11 Case thai includes a provision 
for an injuacrion puisuani to Section 524(g) of the 
Code thai sbaU apply to. cover, protect and 
benefit, inter alia, each and all of tbe released 
Parties in his/her/iis representative capacity as a 
Released Paity or an injunction acceptable to the 
Released Parties that provides for die same 
protections afforded by Sccdon 524(g) to the 
Released Parties. 'Wiihoui limiting the foregoing, 
such Chapter 11 plan in die Celotex Case shall 
include: 

(i) an Injunction pursuant to SectiotL S24(g) of the 
Code tbaichannels allclaims being settled herein 
lo a trust contemplated by Section 524(g) of die 
Code and applies to and covers all of die 
Released Parties or an injunction acceptable to the 
Released Parties that provides fiir the same 
protections afforded by Section 524(g) to the 
Released Parties; [and] 

In the summer of 1994, this Court lerroinated 
exclusivity granted by § 1121(b) lo the Debtors, 
which triggered an increase in activity toward 
reorganization. The Debtors, the Bondholders 
CommliiEe. Apollo Advisors, L.P,, and Lehman 
Hroiheis Inc. each filed their Plans of 
ReprgwnLsdtloti. Alter die respective Disclosure 
Statements had been approved, new issues were 
raised which had to be resolved before the Plans 
could be considered for confinnatioa. Those issues 
were set for trial in October, 1995. The trial 
commenced as scheduled but during the tri2d, diis 

(ii) an injunction pursuant to Section 524(g) of the 
Code which injunaion shall apply to and protect 
each and all of the released Parties or an 
injunction acceptable to the Released Pardes that 
provides for the same piotecdons afforded by 
Section 524(g) to die Released Parties. 

The approval of the VPSA was considered in due 
course by the Celotex Court which, on February 13, 
1995, entered an order approving die same and 
granting authority to Celotex and ordering Celotex 
to perform the terms of die VPSA. That Order 
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provided, inter alia, thai "Celotex is authorized and 
directed to enter into the Second Amended 
Settleinew Agreement and to render performance in 
accordance with the terms and conditions of tbe 
Second AmeBded Settlement Agreement.' 

On March 2, 1995, diis Court confirmed HHC's 
Amended Joint Plan of Reorganization Dated as of 
December 9, 1994, as Modified (HHC Plan), The 
linchpin and hean of the HHC Plan, which 
supported the feasibility requirement of § 
l]29(a)(n}. was the VPSA, which was desired to 
resolve all clauns including the claims of the 
asbestos claimants against the Debtors and the other 
panics released by the VPSA. There is hardly any 

, doubt that the central coocem of the parties was to 
put the ducat of the asbestos claims to rest forever 
and ensiue, as much as legally possible, finality "with 
respect to resoluiion of all claims, including fiiture 
asbestos-related personal injury claims. In order lo 
achieve this goal, the Order confirming ihe HHC 
Plan expressly approved the VPSA in its entirely 
and fiinher staled that the "Debtors are authorized 
and directed to perform their obligations under the 
"VPSA according to its terms." (HHC Man, p. 44, 
para- 2). 

Moreover, paragraph 52 of this Coun's Order 
confirming the HHC Plaa also expre&sly reserved 
jurisdiction to consider, among other things, the 
following: 

(i) To construe and to take any action to enforce 
the Modified Consensual Plan, Reorganization 
Oocixments and this Order, and issue such orders 
as may be necessary for the implementation, 
execudon and consummadoa of die Modified 
Conseos'ual Plan and the execuricm, delivery and 
performance of the Reorganization Documents; 

(j) To construe and to take any action to eofisrce 
die VPSA, including, without limioiion, the 
enforcement of the setdcments, li^unctions and 
releases contained or provided for therein and 
herehi, and issue sucli orders as may be necessary 
for the implemeniatiott ofthe VPSA; [and] 

*370 (k) To detenni&e such odicr matters and for 
such other purposes as may be pro'vided in this 
Order and the VPSA, 

It is without dispute Qiat pursuant to the VPSA, 
HHC agreed and did establish a scnletnent flmd to 

be administered by Celotex valued at $375 million 
aa consideration for the 524(g) injunction protection. 
Celotex also agreed to use its best effons to achieve 
confirmation of its Plan which provided ail released 
parties to the VPSA with the protection of a § 
524(g) injuncuon. It is also without dispute that the 
original version of the Celotex. Plan of 
Reorganization included the foUowing to establish 
die elements retjuired for the § 524(g) injunction: 

§ 7,1(b) The Confmnatioa Order wiU provide that 
the requirements of Section 524(g) of the 
Bankruptcy Code have been met in connection with 
the issuance of the Supplemental Injunction. 

j 7.1(c) The Confinnation Order will provide diat 
the requirements of Section 524(g) of the 
Bankruptcy Code have been met for the issuance of 
the Third Party Injunction. 

§ 7.1(d) The Confinnation Order will provide thai 
the requiremenis of SectiOD S24(g) of the 
Bankruptcy Code bave been met for the issuance of 
the Veil Piercing Settlement Injunction. 

It appears, however, that the Amended Plans of 
Celotex which followed deleted these provisions. 
Celotex contends thai It is not required to pro'vide 
for the 524(g) injunction in its Plan, but is penniited 
to furnish soinediing ii deems to be a legal 
equivalent and Celotex intends to "cramdown" the 
Plan on the asbestos claimants rather tlun seek 
approval of the asbestos claimants as required by § 
524(g)(2)(B)(n')(lV), which of course, would 
eliminate forever the piotecrive shield offered by the 
provisions of the 524(g) injunction. 

[I] The foregoing facts, as recited, form the basic 
background of the Motion under consideration which 
are relevant to the resolution of the issues raised by 
Celotex and JWC in their Motion. Considering 
tiiose issues seriatim, one might very weU argue 
with persuasion that the matters raised by the 
Complaint are a controversy between non-debiois; 
therefore, (his Coun lacks jurisdiction to consider 
die claims and the relief requested. However, 
anyone who is vaguely familiar with the procedural 
background and the history of the Chapter 11 
reorganization case of HCC/Walter Industries and 
its affiliates, must admit that diis is an 
oversimplificanon of the Issues. As noted earlier, 
die VPSA is at die heart and core of ihe 
reotganizaiiim of diese Debtors and is an 
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indispensable, vital and inseparable element of their 
Chapter 11 case. This Court has previously 
recognized that "[ajlihougfi it is generally accepted 
that a Coun's posi-confinnaiion jurisdicdon should 
be narrowly consnved, subsianliat case law exists 
which provides a coun with the ability lo retain 
jurisdiction over specific matters." In re Bicoastal 
Corp., 164 B.R. 1009. 1015 (BanXr-M.D.Fla.l993) 
(citing In re Nepnme World Wide Moving, Inc., I l l 
B.R. 457 (Bankr.S.D.N.Y.1990); bi re A.R.E. 
Mamfaciuring Company, Inc., 138 B.R. 996 
(Bankr.M.D.FIa.l992); In re Highv/ay Equipment 
Co., 120 B.R. 910 (Banfcr.S.D.Ohio 1990); Prince 
V. Clare, 67 B.R. 270 (N.D.IU.19g6)). This Court 
is satisfied thai it is appropriate to retain jurisdiction 
under these circumstances. 

The clear language of the VPSA and the Order of 
Confirmation of the Chapter II cases of HHC and 
its affUiaies leaves no doubt iliai it was the imeniion 
of all parties that the VPSA, as structured, "was the 
only proper vehicle suitable to assure that the Order 
of Confinnation will iiimish the broadest possible 
protection to the Debtors and those connected with 
the Debtors, without which the HHC Plan could not 
have met the requiremeuis of feasibility of S 
1129(a)(n), To achieve this goal, which was 
apparent to all and specifically spelled out in Che 
Order of Confirmation, tiiis Court retained 
jurisdicdon to assure that the tenns of die VPSA are 
carried oui to their fullest extent. This Court 
retained jurisdiction to prevent, as Celotex purports 
to do, the abandooDient of the § 524(g) protection 
for some undefined, unspecified substitute which is 
hardly the legal equivalent of the proieinion 
comemplaied by the panics. 

It is iuimated by Celotex that if this Court retains 
jurisdiction of "this adversaiy proceeding, *3tTL dial 
would, in fact, interfere with its reotgamzation 
process and would somehow prejudge whatever Plan 
Celotex intends ta propose and for which it seeiks 
confirmation- This is not even remotely a correct 
represeatatioa of what is sought by the Plaintiffs-
There is no intimation, even indirectly, that this 
adversary proceeding will inierfere wifli the 
reorganization process in Celotex. Rather, this 
adversary proceeding requests nothing more and 
nothing less than that Celotex abide by its promises, 
and not only do what it promised, but what it was 
ordered to do by the Celotex Court. 

• This is not an attempt by these Plaintiffs to exact a 

guarantee from Celotex or JWC that a particular 
Plan proposed in Celotex is confirmed. The fact of 
die matter is that the success or lack of success of 
that reorganization is of no consequence and is 
without significance. Neither does tiiis Complaint 
attempt to influence the Celotex Coun to consider 
whatever Plan is proposed by Celotex or by others, 
and obviously, dial Court is clear lo act on any Plan 
as it deems proper and in accordance with the 
applicable standards set forth in § 1129(a) of the 
Bankruptcy Code. The reservaiion of jurisdicdon by 
diis Court was designed to ensure diai the provisions 
of die VPSA and the Order of Confinnation are 
complied with to the lener of the law, without any 
unilateral modification to which no one agreed. 
This Court is not umnindfid that there is authority to 
sv îpon die proposition that controversies concerning 
performance of the confirmed plan may be liugatcd 
In a non-bankruptcy forum- See, e.g., Zerand-
Bemal Croup. Inc. v. Cox, 23 F.3d 159 (7th 
Cir.1994); OAfC Recreational Boat Group, Inc. v. 
Laino. No. 88-7473-8P1 through 88.7844-8P1 
(Bankr,M.D,Fla. Jan. 9, 1995). However, due to 
the importance of the resolution of the issue raised 
by the Complaint, i.e.. Celotex's duty to perform ita 
obUganoos under the VPSA and the express 
reservaiion of jurisdiction by this Coun to consider 
all matters relevant to the Chapter 11 cases before 
this Court, including the injunctive protection 
provided by § 524(g) provided in die Plan, it is 
appropriate for this Coun to maintain this litigation 
and rc30lve the issues raised, 

[2] The contention that die Complaint presenis no 
case or controveny is similariy •without merit; 
clearly there is a case or controversy raised in the 
Complaint and, on this ground, the Motion to 
Dismiss should be denied. 

[3] This leaves for consideradon the two 
alternatives suggested; first, that ihis Court stay diis 
adversaiy proceeding imcil Celotex completes its 
confirmation process. This suggestion is merely an 
indirect way to eliminate die requirement that 
Celotex. live up to its promise. If and when Celotex 
is able to attain confumation widioui the § 524(g) 
protecdoa. this would render mom [he adversaiy 
proceeding completely. It appears that Celoiex filed 
its Amended Plan, which is now targeted for 
confinnation in June of this year- For this reason, it 
is clear that the issues raised in the Complaint must 
be resolved before the Celotex case reaches the 
actual confinnatioa stage. 
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[4] Lastly, the suggestion that diis adversary 
proceeding should be uansfened to the Celotex 
Court is equally without merit for die following 
reasons; (1) the intetpretation of the VPSA was 
made in the Chapter 11 case of HHC and its 
affiliates and not in the Celotex case; (2) the VPSA 
was approved and embodied in the Order 
Confinning die HHC Plaa entered by this Court and 
obviously, the i»>tetpreta[ion of the VPSA and this 
Court's own Order of Confirmation could be more 
properly inierprered and construed by this Coun 
than by a Coun which did not enter same-

Based on the foregoing, this Coun is sadsfted thac 
Defendant The Celotex Corporation's Mouon to 
Disiniss or, in the Alternative, to Stay AU 

Proceedings or to Transfer should be denied. 

Accordingly, it is 

ORDERED, ADJUDGED AND DECREED that 
the Defendant The Celotex Cotporaiion's Motion to 
Disauss or, in the Alternative, to Stay All 
Proceedings or to Transfer be, and the same is, 
hereby denied. It is fiinher 

ORDERED, ADJUDGED AND DECREED the 
Defendants shall have 10 days '372. ftom the date 
of entry of this Order to fde their answer to the 
Complaint, if so deemed ro be advised. 

DONE AND ORDERED. 
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USP TO MUELLER WATER CONTRIBUTION AGREEMENT 

THIS CONTRIBUTION AGREEMENT, dated as of October 3, 2005 (this 
"Agreement"), is entered into by MUELLER HOLDTNG COMPANY, INC,, a Delaware 
corporation ("Holdco"), and MUELLER WATER PRODUCTS, LLC, a Delaware limited 
liability company ("Mueller"), 

WHEREAS, pursuant to the Agreement and Plan of Merger, dated as of June 17, 
2005 (the "Merger Agreement"), arnong Mueller Water Products, Inc,, a Dela-ware corporation, 
Walter hidustries, Inc, a Delaware corporation, JW MergerCo, Inc., a Delaware coiporation 
("MergerCo"), and DLJ Merchant Banking II, Inc., a Delaware coriwration (as the Stocldiolders' 
Representative), at the Effective Time (as defined in the Merger Agreement), MergerCo will 
merge into Mueller Water Products, Inc. (tlie "Merger"); 

WHEREAS, HoldCo currently owns 1,000 units of United States Pipe and 
Foundry Company, LLC, an Alabama hmited liability company ("U.S. Pipe LLC", and such 
units, the "U.S. Pipe Units"), representing all ofthe outstanding U.S, Pipe Units; and 

WHEREAS, subject to the consummation ofthe Merger, HoldCo wishes to 
contribute to MueUer, and Mueller wishes to accept the contribution of, the U.S. Pipe Units. 

NOW, THEREFORE, in consideration ofthe mutual covenants and agreements 
set forth in this Agreement, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

SECTION 1. Contribution and Assignment. Immediately after the Effective 
Time, HoldCo shall, subject to the consun-unation ofthe Merger, contt-ibute, deliver and assign to 
Mueller, and Mueller shall accept the contribution, delivery and assignment of, all ofthe right, 
title and interest of HoldCo in and to the U.S, Pipe Units itee and clear of all liens (the 
"Contribution"). 

SECTION 2. Withdrawal. Concuixently with the consuirunation ofthe 
Contribution, HoldCo shall withdraw as a member of U.S. Pipe LLC. 

SECTIONS. Admission. Concurrently with the consummation of the 
Contribution, (i) Mueller shall assume and agree to pay, perform and discharge all liabilities and 
obligations of HoldCo under, and agrees to be bound by, all ofthe provisions ofthe Limited 
Liability Company Agreement of U.S. Pipe LLC (tlie "LLC Agreement") applicable to HoldCo 
and (ii) by virtue ofthe execution and delivery of this Agreement by Mueller, Mueller shall be 
deemed to have executed and delivered to U.S. Pipe LLC a counterpart signature page to the 
LLC Agreement. 

SECTION 4. Third Party Beneficiaries. The Contribution is for the sole benefit 
of HoldCo and Mueller and their successors and assigns, and nothing herein, express or implied, 
is intended to or shall confer upon any other person or entity any legal or equitable right, benefit 
or remedy of any nature whatsoever under or by reason of tliis Agreement, 
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SECTION 5. Reasonable Best Efforts. Subject to the terms and conditions of 
this Agreement, each party will use its reasonable best efforts to talce, or cause to be taken, all 
actions and to do, or cause to be done, all things necessary, proper or advisable to consummate 
the transactions contemplated by this Agreement. 

SECTION 6. Governing Law. This Agi-eement shall be governed by and 
construed in accordance with the laws of New York applicable to agreements made and to be 
performed entirely within such state. 

SECTION 7. Further Action, In addition to this Agreement, the parties hereto 
shall execute, acknowledge and deliver without ftirther consideration, any documents or 
instruments as may be reasonably required, including without limitation, ftirther assignments or 
conveyances required by any state or federal authority, deeds and consents, to fiai-ther evidence 
the Contribution. 

SECTION 8, Termination, This Agreement shall be terminated without the 
Contribution without any fiirtlier action ofthe parties hereto if the Closing ofthe Merger has not 
occim-ed by 11:59 p.m. on the date hereof 

SECTION 9. Severability. If any one or more provisions contained in this 
Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, 
such hivalidity, illegality or unenforceability shall not affect the other provisions hereof. 

SECTION 10. Interpretation: Capitalized Tenns. Titles and headings contained 
in this Agreernent are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement, The words "lierein," "hereof and words of similar import refer 
to this Agreement as a whole and not to any particular provision of this Agreement. Capitalized 
tenns used but not defined herein shall have the respective meanings set forth in the Merger 
Agreement. 

SECTION II . Counteiparts, This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrunient. 

[Rest of page intentionally left blank] 
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IN WITN.ESS WHEREOF, the parties hereto have executed and delivered this 
Agreement as ofthe date first above written. 

^^JELLER HOLDING COMPANY, INC, 

Nanjigy^ jose^^ S T f ^ o j 
Title: P res iden t , 

MUELLER WATER PRODUCTS, LLC 

By: / ^ 4 U d/̂ ^U& .̂._^L 
Name: Miles C. Dearden, I I I 
Title: v.lce Pres ident 

[USP to MW Contribution Agreement] 
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USP TO MUELLER GROUP CONTRIBUTION AGREEMENT 

THIS CONTRIBUTION AGREEMENT, dated as of October 3, 2005 (this 
"Agreement"), is entered into by MUELLER WATER PRODUCTS, LLC, a Delaware limited 
liability company ("MW"), and MUELLER GROUP, LLC, a Delaware limited liability company 
("MG"). 

WHEREAS, pursuant to the Agreement and Plan of Merger, dated as of June 17, 
2005 (the "Merger Agreement"), among Mueller Water Products, Inc., a Delaware corporation, 
Walter Industries, Inc., a Delaware corporation, JW MergerCo, Inc., a Delaware corporation 
("MergerCo"), and DLJ Merchant Banking II, Inc., a Delaware corporation (as the Stockholders' 
Representative), at the Effective Tune (as defined in the Merger Agi-eemeut), MergerCo will 
merge into Mueller Water Products, Inc. (the "Merger"); 

WHEREAS, MW currently owns 1,000 units of United States Pipe and Foundry 
Company, LLC, an Alabama limited liability company ("U.S. Pipe LLC", and such units, the 
"U.S. Pipe Units"), representmg all ofthe outstaniling U.S. Pipe Units; and 

WHEREAS, subject to the consummafion ofthe Merger, MW wishes to 
contribute to MG, and MG wishes to accept the contribution of, the U.S. Pipe Units. 

NOW, THEREFORE, in consideration ofthe mutual covenants and agieements 
set foi-th in this Agreement, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

SECTION 1. Conti-ibution and Assignment. Immediately after the Effective 
Time, MW shall, subject to the consummation ofthe Merger, contribute, deliver and assign to 
MG, and MG shall accept the contribution, delivery and assignment of, all ofthe right, title and 
interest of MW in and to the U.S, Pipe Units free and clear of all liens (the "Contribution"). 

SECTION 2, Withdrawal, Concurrently with the consummation of the 
Contribution, MW shall withdraw as a member of U.S. Pipe LLC. 

SECTIONS. Admission. Concurrently with the consummation of the 
Contribution, (i) MG shall assume and agree to pay, perform and discharge all liabilities and 
obligations of MW under, and agrees to be bound by, all ofthe provisions ofthe Limited 
Liability Company Agreement of U.S. Pipe LLC (the "LLC Agreement") ajipUcable to MW and 
(ii) by -vii-tue of the execution and delivery of tliis Agreement by MG, MG shall be deemed to 
have executed and delivered to U.S, Pipe LLC a counterpart signature page to the LLC 
Agreement. 

SECTION 4. Third Party Beneficiaries. The Contribution is for the sole benefit 
of MW and MG and their successors and assigns, and nothing herein, express or implied, is 
intended to or shall confer upon any other person or entity any legal or equitable right, benefit or 
remedy of any nature whatsoever under or by reason of this Agreement. 

SECTION 5. Reasonable Best Efforts. Subject to the terms and conditions of 
this Agreement, each party will use its reasonable best efforts to take, or cause to be taken, all 
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actions and to do, or cause to be done, all things necessary, proper or advisable to consummate 
the transactions contemplated by this Agi"eement. 

SECTION 6. GoveiTiing Law. This Agreement shall be governed by and 
construed in accordance with the laws of New York applicable to agreements made and to be 
performed entirely within such state, 

SECTION 7. Further Action, In addition to this Agreement, the parties hereto 
shall execute, aclaiowledge and deliver without ftirther consideration, any documents or 
instruments as may be reasonably required, including without limitation, further assignments or 
conveyances required by any state or federal authority, deeds and consents, to ftirther evidence 
the Contiibution. 

SECTION 8. Tennination. This Agreement shall be terminated without the 
Contribution without any further action ofthe parties hereto if the Closing ofthe Merger has not 
occurred by 11:59 p.m. on the date hereof 

SECTION 9. Severability. Ifany one or more provisions contained m tliis 
Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in ai\y respect, 
such invalidity, illegality or ui"ienforceability shall not affect the other provisions hereof 

SECTION 10. Interpretation: Capitalized Terms. Tities and headings contained 
in tliis Agreement are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this Agreement. Tlie words "herem," ' l iereof and words of similar import refer 
to this Agreement as a whole and not to any particular provision of this Agreement. Capitalized 
terms used but not defined herein shall have the respective meanings set forth in the Merger 
Agreement. 

SECTION 11. Counterparts, This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. 

[Rest of page intentionally left blanic] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered tliis 
Agreement as ofthe date first above written. 

MUELLER WATER PRODUCTS, LLC 

1 
By:. f/^jo/^^£'u/i. 

Name: Miles C. Deaxden, I I I 
Title: Vice Pres iden t 

MUELLER GROUP, LLC 

Name: Miles C. Dearden, I I I 
Title: v i ce Pres ident 

[USP to MG ContribuUon Agreement] 
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USP TO HOLDCO CONTRIBUTION AGREEMENT 

THIS CONTRIBUTION AGREEMENT, dated as of September 22, 2005 (this 
"Agreement"), is entered into by WALTER INDUSTRIES, INC., a Delaware corporation 
("Walter"), and MUELLER HOLDING COMPANY, INC., a Delaware corporation ("HoldCo"). 

WHEREAS, pursuant to the Agreement and Plan of Merger, dated as of June 17, 
2005 (the "Merger Agreement"), among Mueller Water Products, Inc. ("Mueller"), Walter, JW 
MergerCo, Inc., a Delaware corporation ("MergerCo"), and DLJ Merchant Banldng II, Inc., a 
Delaware corporation (as the Stockliolders' Representative), at the Effective Time (as defined in 
the Merger Agreement), MergerCo will merge into Mueller (the "Merger"); 

WHEREAS, Walter currently o"wns 1,000 shares of tiie common stock, par value 
$0.01 per share, of United States Pipe and Foundry Company, Inc., an Alabama corporation 
("U.S. Pipe", and such shares the "U.S. Pipe Shares"), which represents 100% of tlie issued and 
outstanding capital stock of U.S. Pipe; and 

WHEREAS, immediately prior to tlie consummation of Oie Mej-ger, Walter 
wishes to contribute to HoldCo, and HoldCo wishes to accept the contribution of, the U.S. Pipe 
Shares (the "Contribution"), 

WHEREAS, tlie Contribution is intended fo qualify as a reorganization described 
in Section 368(a)(1)(F) of tl-ie Internal Revenue Code of 1986, as amended. 

NOW, THEREFORE, in consideration ofthe mutual covenants and agi-eemeuts 
set forth in tliis Agreement, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

SECTION I. Conh"ibution and Assignment. Effective inmiediately prior to the 
consummation ofthe Merger, Walter hereby contributes, deUvers and assigns to HoldCo, and 
HoldCo hereby accepts the contribution, delivery and assignment of, all of the right, title and 
interest of Walter in and to the U.S Pipe Shares free and clear of all liens. 

SECTION 2. Consideration. In exchange for the Contribution, HoldCo hereby 
issues to Walter one share of HoldCo's common stock, pai- value $0.01 per share, which 
represents 100% ofthe issued and outstanding capital stock of HoldCo. 

SECTION 3. Certificates. Concunently with the consummation of the 
Contribution, Walter shaU deliver to HoldCo a certificate representing tiie U.S. Pipe Shares, duly 
endorsed for hransfer. 

SECTION 4. Third Party Beneficiaries. The Contribution is for the sole benefit 
of Walter and HoldCo and their successors and assigns, and nothing herein, express or implied, 
is intended to or shall confer upon any other person or entity any legal or equitable right, benefit 
or remedy of any nature whatsoever under or by reason of this Agreement. 

SECTIONS. Reasonable Best Efforts. Subject to the terms and conditions of 
this Agi-cement, each party will use its reasonable best efforts to take, or cause to be talcen, all 
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actions and to do, or cause to be done, all thmgs necessary, proper or advisable to consummate 
the transactions contemplated by this Agreement. 

SECTION 6. Governing Law. This Agreement shall be govemed by and 
construed in accordance with the laws of New York applicable to agreements made and to be 
performed entirely within such state. 

SECTION 7. Further Action. In addition to this Agreement, the parties hereto 
shall execute, aclaiowledge and deliver without further consideration, any documents or 
instruments as may be reasonably required, includuig witiiout hmitation, fiii-ther assignments or 
conveyances required by any state or federal authority, deeds and consents, to further evidence 
the Contribution. 

SECTION 8. Severability. Ifany one or more provisions contained in this 
Agreement shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, 
such invaHdity, illegality or unenforceability shall not affect the other provisions hereof. 

SECTION 9. hiterpretation: Capitahzed Tenns. Titles and headings contained 
in this Agt-eement are for reference purposes only and shaU not affect in any way the meaning or 
interpretation of tliis Agreement. The words "herein," "hereof and words of similar import refer 
to this Agreement as a whole and not to any particular provision of this Agreement. 

SECTION 10. Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and aU of which together shall constitute 
one and the same instrument. 

[Rest of page intentionally left blank] 

04323S-O0S8-10378-NY(l2.2472095.2 

MVVPS010310 



IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Agreement as ofthe date first above written. 

W T U . T E R INDUSTRIES, INC. 

•Jame: Victor P. P a t r i d t 
Title: Senior Vice Pres ident , General counsel 

and Secretary 
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MUELLER HOLDING COMPANY, INC. 
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A, 

U.S. OEPARTMENT OF HOUSING & URBAN DEVELOPMENT 

SETTLEMENT STATEMENT 

0MB NO. 2502-0265 Tp 

S. TYPE OF LOAN 
1 . D F H A zDFmHA a.QCONV. UNINS. 4.DVA S.QCONV. INS. 
B. FILE NUMBER 

PTA1087gB 
7. LOAM NUMBER 

a. MORTGAGE INS CASE NUMBER 

NOTE: This form Is furnlsfied io givn you a :it3tBment of aclijal aeWement CQSIs. Amounts paid lo and by the sotllBmont agent arg shown. 
Itenti! marked 'fPOCj" v/era paid ouiaide the cfoslng; tfiey are sAioivn tttire for infarwationBlpufposes snrf ere not Incltjdod In (tie lolela. 

_ _ 1.0 M8 |PTAlDa798.PFftPT/.1D870ail9l 
=D. NAME AND ADDRESS OF BORROWER 

Gateway Viev;, LLC 
g Pipe Properties. LLC 
I P . O . Box 6308 

Chatlanooga, TN 37401 

E. NAME AND ADDRESS OF SELLER 

Unlled States Pipe and Foundry Company, LLC 
33C0 First Avenue Honh 
P.O. Box 10408 
Birnningham, AL 35202 

F. NAME AND ADDRESS OF LENDER 

SG. PROPERTY LOCATION 
Sec Exhlbil •'A'̂  
Chattanooga, TN 

HHamlllon County, Tennessee 

H. SETTLEMENT AGENT 
Pioneer Titfo Agency, Inc. 

62-113862B 

PLACE OF SETTLEMENT 

513 Georgia Avenue 

Chatlanooga, TN 37403 

I. SETTLEMENT DATE 

August 31. 2006 

J. SUMIVIARY OF BORROW(ER'S TRANSACTION K. SUMMARY OF SELLER'S TRANSACTION 

GROSS AMOUNT DUE FBONl BORROWER: 400. GROSS AMOUNT DUE TO SELLER: 

. Contract Salys Price 500,000.00 401. Contract Sales Price 500,000.00 

Pergonal Properly 4.221.980,00 402. Pcisonal Property 4.221,980.00 
Settiement Charges lo Borrower (Line 1400) 2,203.00 403. 

404. 

Adjuslwonls for Itums Paid By Seller in advance Adjustments For Hems F^ld By Seller in advance 

1106. CllyAown taxes 406. Cily^lown laxes to 

' 107. Counly laxes 

108. Assessmenls 

1109. UST ReniS. fee 8-31-06/7-31-07 

"110. ,__ 

111. Landfill Firoperly 

1112. Noncompeliiion Agreement 

407. Counly taxes 

408. Assessments 

409. USTRef|ls.fee8-31-0S/7-31-O7 686.75 

410. 

411. Landfill Properly: 

10.00 412. Noncofflpollllon Agreement 

120. GROSS AMOUNT DUE FROM BORROWER 

1200. AMOUMTS PAID BY OR IN BEHALF OF BORROWER 
I 201. Deposit or earnest rrioney ' 

202. Principal Amount of New Loan(s). .! 

1203.. Existing toants) tal<on subject to ^__ 

'204. '.___ 

205. . • .. 

[206. ••___ 

•207, _ _ ^ :__ 
208. 

4,724,889.75 420. GROSS AMOUNT DUE TO SELLER 4,722.686.75 

500. REDUCTIONS IN AMOUNT DUE TO SELLER: 

450,000.00 501. Excess DePQSil.(See Instructions) 

602. SeWemonI Charges to Seller (Line 1400) 

503. Existing loan(s) laKen sub(ecl lo 

504. Payoff of first Mortgage 

505. Ray'olf of second Morlqage 

506. 

507. (Deposit disti. as proceeds) 

508. 

[ 209. Contractual adjustmenl 509. Contractual aOjusimenl 
Adjustments For Items Unpaid By Seller AdjustrnentsFor Herns Unpaid By Seller 

,210. CltyAown taxes 01/01/06 lo 08/31r06 ; 87,911.67 

I 211. Counly laxes 01/01/06. to 08/31J06" .102,869.56 

212. Assessments to 

I 213. Retained Assets I 770,013.00 

[ 214. Biilbni lease 8-31-06/5-24-07 9,502.53 

215. ] . ; 

I 210^ 

?7 217^ 

2ia. 
219. t . . . . 
220. TOTAL PAID BY/FOR BORROWER " 1.520.266.76 

300. CASH AT SETTLEMENT FROMffO BORROWER: 

301. Gross Arrount Due Fiom Boriower (Line 120) 4.724.889.75 
302. Less Amount Paid By/For Borrower (Line 220) ( 1,520,296.713) 

303. CASH ( y FfiOMj ( TO; BOR/?0t^'Ef; I 3,204.692.99 

510. City/town taxes 01/01/06 to 08/31/06 

511. County taxes 01/01/06 to Oa/31/06 

512. As-sassments 

513. Retainad Assets 770,013.00 

514. Billbrd lease 8-31-06/6-24-07 9,502:S3. 

516. 

516. 

517. 1993 delinquent sloim water to City of Chattanooga. 1,398.38 

520. TOTAL RFDUCT. AMI DUE SELLBR 1,080,193.74 

600. CASH AT SETTLEMENT TO/FROM SELLER: 

601. Gross Amount Due To Seller ILIrie 420) 4.722.686.76 

602. Less Redudlons Due Seller (Line 520) l( 1,000,193.74) 

603. CASH ( X TO) ( FROM) SELLER 3,642.493,01 

I IUr>-1 (3JlB)»e3P\ H&4205J 
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UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 
TAMPA DIVISION 

IN RE 

HILLSBOROUGH HOLDINGS CORPORATION, 
BEST INSURORS, INC., 
BEST INSURORS OF MISSISSIPPI, INC., 
COAST TO COAST ADVERTISING, INC., 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, INC., 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC., 
HOMES HOLDINGS CORPORATION, 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES, INC., 
JIM WALTER INSURANCE SERVICES, INC., 
JIM WALTER RESOURCES, INC., 
JIM WALTER WINDOW CO.MPONENTS, INC., 
JW ALUMINUM COMPANY, 
.'W RESOURCES, INC., 
JW RESOURCES HOLDINGS CORPORATION, 
J.W.I. HOLDINGS CORPORATION, 
J.W. WALTER, INC., 
JW WINDOW COMPONENTS, INC., 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES, INC., 
MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION, 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED ST.ATES PIPE AND FOUNDRY COMPANY, 
U.S. PIPE REALTY, INC., 
VESTAL MANUF.\CTURING COMPANY, 
WALTER HOME IMPROVEMENT, INC., 
WALTER INDUSTRIES, INC. and 
WALTER LAND COMPANY, 

Debtors. 

Chapter 11 
Joinlly Administered 

Case No. 89 
Case No. 89 

89 
89 
89. 
89 
89 
89 
89 
89 
89. 
89 

Case No, 
Case No 
Case No 
Case No, 
Case No, 
Case No, 
Case No, 
Case No, 
Case No 
Case No. 
Case No, 89-
Case No. 89-
Case No. 89-
Case No. 90-
Case No. 89-
Case No. 89-
Case No. 89-
Case No. 89-
Case No, 
Case No, 
Case No 
Case No. 
Case No, 
Case No. 
Case No. 
Case No 
Case No. 89-
Case No. 89-
Case No. 89 
Case No. 89-' 
Case No. 89-

89 
89 
89 
89 
89 
89-
89 
89 

-9715-8P1 
•9740-8P1 
•9737-8P1 
-9727-8P1 
-9724-8P1 
•9741-8 PI 
•9735-8P1 
•9739-8P1 
•9742-8P1 
•9723-8P1 
•9746-8P1 
•9731-8P1 
•9738-8P1 
•9716-8PI 
•9718-8P1 
•I1997-8P1 
•9719-8P1 
•9721-8P1 
.9717-8P1 
•9732-8P1 
.9720-8PI 
.9725-8P1 
9726-8P1 
.9733-8P1 
.9743-8P1 
9729-8PI 
9730-8P1 
9744-8P1 
9734-8P1 
9728-8P1 
9722-8PI 
9745-8P1 
9736-8PI 

»1T TO DISCLOSURE j T A X E M E N T FOR A M E N D E D JOINT PLAN 
OF REORGANIZATION DATED AS OF DECEMBER 9^1994 ^ 

(THE "CONSENSUAL PLAN", FORMERLY T H E "CREDITORS ' PLAN") 

AKIN, GUMP, STRAUSS. 
HAUER SL FELD, L.L.P. 

Co-Counsel to Apolio 
65 Easl 55th Street 
33rd Floor 
New York, NY 10022 
(212) 872-1000 

STUTMAN.TRIESTER & 
GLATT, PC . 

Co-Counsel to Apollo 
3699 Wilshire Boulevard 
Suite 900 
Los Angeles, CA 90010 
(213) 251-5100 

JONES, DAY, R E A V I S & 

POGUE 
Counsel 10 OfDcial 

Commillce of General 
Unsecured Creditors 

599 Lcxinglon Avenue 
New York, NY 10022 
(212) 326-3939 

PAUL, WEISS. RIFKIND, 
WHARTON & GARRISON 

Counsel lo Lehman 
Brothers Inc. 

1285 Avenue of the Americas 
New York, NY 10019 
(212) 373-3000 

STROOCK & 
STROOCK & 

LAVAN 
Counsel to Official 

Bondholders Committee 
Seven Hanover Square 
New York, NY 10004-

2594 
(212) 806-5400 

MARCUS 
MONTGOMERY 
WOLFSON P.C. 

Counsel lo Ad Hoc 
Committee of 

Pre-LBO Bondholders 
53 Wall Street 
New York, NY 10005 
(212) 858-5200 

KAYE, SCHOLER, 
FIERMAN, HAYS & 
HANDLER 

Co-Counsel to the Debtors 
425 Park Ave. 
New York, NY 10022 
(212) 836-8000 

STICHTER, RIEDEL, 
BLAIN & PROSSER. 
P.A. 

Co-Counsel to ihe Debtors 
110 E. .Madison St. 
Suite 200 
Tampa, FL 33602 
(813) 229-0144 

CARLTON, FIELDS, 
WARD, EMMANUEL, 
SMITH SL CUTLER, P.A. 
Counsel to KKR 
One Harbour Place 
Tampa, FL 33602 
(813) 223-7000 
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THE AMENDED JOINT PLAN OF REORGANIZATION DATED AS OF DECEMBER 9, 1994 (THE 
"CONSENSUAL PLAN") WHICH IS THE SUBJECT OF THIS DISCLOSURE STATEMENT SUPPLE­
MENT MODIFIES THE "CREDITORS' JOINT PLAN OF REORGANIZATION DATED AS OF AU­
GUST 1, 1994" (THE "CREDITORS' PLAN"). ON AUGUST 2, 1994, THE BANKRUPTCY COURT 
APPROVED THE "DISCLOSURE STATEMENT FOR CREDITORS' PLAN DATED AS OF AUGUST I, 
1994" (THE "CREDITORS' DISCLOSURE STATEMENT"), WHICH WAS TRANSMITTED TO CREDI­
TORS AND EQUITY HOLDERS ENTITLED TO VOTE ON THE CREDITORS' PLAN. THIS SUPPLE­
MENT TO DISCLOSURE ST.4TEMENT (THE "DISCLOSURE STATEMENT SUPPLEMENT") 
SHOULD BE CONSIDERED IN CONJUNCTION WITH THE CREDITORS' DISCLOSURE 
STATEMENT. 

ON DECEMBER 9, 1994, THE CONSENSUAL PLAN AND THIS DISCLOSURE STATEMENT 
SUPPLEMENT WERE FILED WITH THE BANKRUPTCY COURT. PURSUANT TO AN ORDER 
DATED DECEMBER 15, 1994, THE BANKRUPTCY COURT DETERMINED THAT, WHEN TAKEN 
TOGETHER WITH THE CREDITORS'. DISCLOSURE STATEMENT, WHICH WAS PREVIOUSLY 
APPROVED BY THE BANKRUPTCY COURT, THIS DISCLOSURE STATEMENT SUPPLEMENT 
COMPLIES WITH THE REQUIREMENTS OF THE BANKRUPTCY CODE. ALL CLAIMA-NTS ARE 
HEREBY ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE STATEMENT SUPPLEMENT 
AND THE CONSENSUAL PLAN IN THEIR ENTIRETY. CONSENSUAL PLAN SUMMARIES AND 
STATEMENTS MADE IN THIS DISCLOSURE STATEMENT SUPPLEMENT ARE QUAUFIED IN 
THEIR ENTIRETY BY REFERENCE TO THE CONSENSUAL PLAN, THE CREDITORS' DISCLOSURE 
STATEMENT, OTHER EXHIBITS ANNEXED HERETO AND THERETO AND OTHER DOCUMENTS 
REFERENCED AS HLED WITH THE COURT PRIOR TO OR CONCURRENT WITH THE FIUNG OF 
THIS DISCLOSURE STATEMENT SUPPLEMENT. DEUVERY OF THIS DISCLOSURE STATEMENT 
SUPPLEMENT SHALL NOT CREATE THE IMPLICATION THAT THERE HAS BEEN NO CHANGE IN 
RESPECT OF THE INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS DISCLOSURE 
STATEMENT SUPPLEMENT AND THE DATE OF THE MATERIALS RELIED UPON IN PREPARA­
TION OF THIS DISCLOSURE STATEMENT SUPPLEMENT OR THE CREDITORS' DISCLOSURE 
STATEMENT. 

NO REPRESENTATION IS MADE HEREIN REGARDING THE TRADING VALUE OR OTHER 
MARKET VALUE OF ANY SECURITY TO BE ISSUED PURSUANT TO OR IN CONNECTION WITH 
THE CONSENSUAL PLAN. 

THIS DISCLOSURE STATEMENT SUPPLEMENT HAS BEEN PREPARED IN ACCORDANCE 
WITH SECTIONS 1125 AND 1127(C) OF THE BANKRUPTCY CODE AND NOT IN ACCORDANCE 
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPUCABLE NONBANKRUPTCY LAW. 
PERSONS OR ENTITIES TRADING IN OR OTHERWISE PURCHASING, SELUNG OR TRANSFER­
RING SECURITIES OF THE DEBTORS SHOULD EVALUATE THIS DISCLOSURE STATEMENT 
SUPPLEMENT AND THE CONSENSUAL PLAN ONLY IN UGHT OF THE PURPOSE FOR WHICH 
THEY WERE PREPARED. 

THIS DISCLOSURE STATEMENT SUPPLEMENT HAS NEITHER BEEN APPROVED NOR DIS­
APPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE "SEC") NOR HAS THE 
SEC PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED 
HEREIN. 

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTIONS OR 
THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SUPPLEMENT SHALL NOT CONSTI­
TUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR UABIUTY, STIPULATION OR 
WAIVER BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. 

THIS DISCLOSURE STATEMENT SUPPLEMENT SHALL NOT BE ADMISSIBLE IN ANY PRO­
CEEDING INVOLVING THE PROPONENTS OR ANY OTHER PARTY NOR SHALL IT BE CON­
STRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES OR OTHER LEGAL EFFECTS OF 
THE REORGANIZATION AS TO HOLDERS OF CLAIMS AGAINST OR EQUITY INTERESTS IN THE 
DEBTORS. 
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UNLESS OTHERWISE INDICATED HEREIN, CAPITALIZED TERMS NOT DEFINED HEREIN 
SHALL HAVE THE MEANING ASCRIBED TO THEM IN THE CONSENSUAL PLAN OR, IF NOT 
DEFINED IN THE CONSENSUAL PLAN, IN THE CREDITORS' DISCLOSURE STATEMENT. 

I. INTRODUCTION 

This Supplement to Disclosure Statement For Amended Joint Plan of Reorganization Dated as of 
December 9, 1994 (the "Consensual Plan", formeriy the "Creditors' Plan") (the "Supplement") supple­
ments the Disclosure Statement for Creditors' Plan dated as of August 1, 1994 (the "Creditors' Disclosure 
Statement"). The Supplement is submitted jointly by the proponents of the Consensual Plan (the "Consen­
sual Plan Proponents") pursuant to Sections 1125 and 1127(c) of Title 11 of the United States Code, 
11 U.S.C. Section 101, et seq. (the "Code"). The Consensual Plan has been filed with the United States 
Bankruptcy Court for the Middle District of Florida, Tampa Division (the "Court") in connection with the 
Debtors' pending Chapter 11 Cases. 

The Consensual Plan amends the Creditors' Plan to include the terms of a settlement reached among: 
(i) the proponents of the Creditors' Plan (the "Creditor Proponents"), consisting of the Creditors Committee, 
the Bondholders Committee, Apollo, Lehman Brothers Inc. and the Ad Hoc Committee of Pre-LBO 
Bondholders; (ii) the Debtors; (iii) KKR; and (iv) representatives of the Veil Piercing Claimants. The 
Debtors and KKR have agreed not to pursue confirmation of the Debtors' Fifth Amended Plan of 
Reorganization dated as of July 25, 1994 (the "Debtors' Plan"), but instead to become Consensual Plan 
Proponents with the Creditor Proponents. KKR and senior management shareholders of Walter Industries 
have represented that they intend to change their votes as Holders of Class E-1 Interests so as to accept the 
Consensual Plan. 

Voting on the Creditors' Plan and the Debtors' Plan took place from August 12, 1994 through 
September 23, 1994. All Classes of Claims and Interests that were characterized as impaired under the 
Creditors' Plan, other than Class E-1 and seven Classes of Other Unsecured Claims (which rejecting creditor 
classes consist principally of professionals hired by the Debtors and present management and directors ofthe 
Debtors) voted to accept the Creditors' Plan. Under Section 1127(d) of the Code, each holder of a claim or 
interest that has accepted or rejected the Creditors' Plan is deemed to have accepted or rejected, as the case 
may be, the Creditors' Plan as it has been modified to become the Consensual Plan unless, within the time 
fixed by the Court, such holder changes such holder's previous acceptance or rejection. Classes of Claims that 
accepted the Creditors' Plan and whose treatment is not adversely changed in the Consensual Plan will be 
deemed to have accepted the Consensual Plan, without any provision for changing votes previously cast. See 
"Option for Holders of Claims and Interests in Certain Classes to Change Vote on Creditors' Plan on or Prior 
to Januai7 24, 1995." 

In addition, although the Consensual Plan characterizes Class U-7 (Settlement Claims, i.e., Veil 
Piercing Claims and claims based on or arising from LBO-Related Issues raised or assertable by Veil Piercing 
Claimants) as being unimpaired (on the basis that Class U-7 is being treated in accordance with the Second 
Amended and Restated Veil Piercing Settlement Agreement), the Consensual Plan Proponents are neverthe­
less affording Holders of Class U-7 Claims the opportunity to complete and return ballots upon which they 
may cast a vote to accept or reject the Consensual Plan. See "Voting on Consensual Plan by Holders of 
Settlement Claims," 

A. Settlement Reached Among Representatives of Bondholders Committee, Apollo, Lehman Brothers 
Inc., Debtors, KKR and Veil Piercing Claimants 

On October 17, 1994, the Court commenced the trial of certain preliminary issues relating to the then-
pending Debtors' Plan and Creditors' Plan. On October 20, 1994, representatives of the Bondholders 
Committee, Apollo, Lehman Brothers Inc., the Debtors, KKR and the Veil Piercing Claimants reached an 
agreement in principle on the terms of an amendment to the Creditors' Plan (now embodied in the 
Consensual Plan) and an amendment to the Amended and Restated Veil Piercing Settlement Agreement 
(now embodied in the Second Amended and Restated Veil Piercing Settlement Agreement dated as of 
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November 22, 1994) that would resolve their disputes regarding plan confirmation. The terms of the 
settlement were read into the record (but placed under seal) on the same day, and the Court thereupon 
adjourned the hearings that had begun on October 17, 1994, pending efforts to document the settlement. 

The principal terms of the settlement, which are discussed more fully below under "MATERIAL 
AMENDMENTS TO CREDITORS' PLAN CONTAINED IN CONSENSUAL PLAN" are as follows: 

• The Debtors and KKR join with the Creditor Proponents as co-proponents of the Consensual Plan. 

• The Allowed Claim of the Veil Piercing Claimants is reduced from $450 million lo $375 million. 

• The Negotiated Enterprise Value is increased from $2,525 billion to S2.6 billion (and the New 
Common Stock Value is fixed at $2.6 billion, less the sum of $902 million and the aggregate principal 
amount of Qualified Securities distributed pursuant to the Consensual Plan), except that the New 
Common Stock used to satisfy a part of the $375 million Veil Piercing Claims Amount will be 
calculated so as to prevent any dilution that would otherwise have resulted from the increase in the 
Negotiated Enterprise Value. 

• If Holders of Old Common Stock Interests (Class E-1) accept the Consensual Plan, then such 
Holders will receive their Pro Rata share of shares of New Common Slock having an aggregate New 
Common Stock Value Per Share equal to the sum of: 

(a) Approximately $75 million as a result of the decrease in the Allowed Claim of the Veil Piercing 
Claimants; 

(b) Approximately $75 million as a result of the increase in the Negotiated Enterprise Value from 
$2,525 billion to $2.6 billion; 

(c) The extent by which Federal Income Tax Claims are reduced to below $27 million in the 
aggregate (the Creditors' Disclosure Statement estimated these claims at $27 million for purposes 
of estimating the amount of Senior Claims at December 31, 1993 (which were estimated at $902 
million), whereas the Debtors' Disclosure Statement estimated these claims at $14 million); and 

(d) The amount of the tax benefits claimed as a deduction or a refund by (he Debtors as a result of 
distributions made pursuant to the Veil Piercing Settlement (such shares to initially be placed into 
escrow and released to Holders of Class E-1 Interests only when, as and if such claimed 
deductions or refunds are actually realized), but limited to an amount that, when added to 
(a)-(c) above, does not exceed $250 million; provided, however, that $11.3 million of such New 
Common Slock will be distributed directly lo Holders of Class E-1 Interests not later than 
180 days after the Effective Date, regardless of whether any tax benefits have been claimed or 
realized. 

• The initial board of directors of Waller Industries (serving for a three-year term) will be initially 
designated as follows: 

(a) One KKR designee; 

(b) Three Lehman Brothers Inc. designees; 

(c) Three members of senior management (Messrs. Walter, Durham and Matlock); and 

(d) Two Independent Directors selected by existing management from a list prepared by an 
independent executive search firm. 

• There will be only one class of common stock of reorganized Waller Industries, with each share 
entitled to one vote. 
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• The following amendments have been made to the Veil Piercing Settlement Agreement: 

(a) The Allowed Claim of the Veil Piercing Claimants is reduced from $450 million to $375 million. 

(b) The amount ofthe New Common Stock to be received by the Celotex Settlement Fund Recipient 
under the Veil Piercing Settlement Agreement is calculated based upon a $2,525 billion 
Negotiated Enterprise Value so that such recipient will be unaffected by the $75 million increase 
in the Negotiated Enterprise Value (the effect of this will be to nominally dilute the percentage of 
New Common Stock to be distributed to other Classes; See "DESCRIPTION OF MATERIAL 
AMENDMENTS TO CREDITORS' PLAN CONTAINED IN CONSENSUAL PLAN — 
Allocation of Initial Issuance of 50 Million Shares of New Common Stock on the Effective 
Date." 

(c) The Debtors and KKR agree to support the request by Caplin and Drysdale, one of the law firms 
representing the Veil Piercing" Claimants, for an award from the Debtors of $15 million in 
attorneys' fees on behalf of Caplin & Drysdale and the other Claimants' Attorneys. To the extent 
that the Court awards less than $15 million, the settlement distribution to the Celotex Settlement 
Fund Recipient will include a cash payment equal to this differential. 

(d) The Debtors, KKR and existing senior management shareholders will become signatories to, and 
receive the benefits of, the Second Amended and Restated Veil Piercing Settlement Agreement 
and Walter Industries and the Bondholders Committee will cooperate in good faith to insure that 
such agreement results in finality with respect to all past, present and future asbestos litigation. 
The procedures to be followed in pursuing finality will include those specifically described in the 
amended agreement. 

• In connection with the final settlement of all Pre-LBO Issues and the dismissal with prejudice of the 
pending fraudulent transfer lawsuit instituted by the Indenture Trustees for the Pre-LBO Debenture 
Claims, if Class U-6 accepts the Consensual Plan and if the existing Pre-LBO Bondholders Settlement 
Agreement expires by its terms as contemplated (because the Confirmation Order will not have been 
entered on or before December 31, 1994), the recovery to Class U-6 will be increased by the issuance 
of New Common Stock having an aggregate New Common Stock Value Per Share equal to 
$11.3 million, consisting of 

(a) $6-3 million, representing the estimated amount by which the Allowed Amount ofthe Series B & 
C Senior Note Claims is reduced by paying part of these claims in cash rather than by the 
issuance of New Senior Notes as permitted under the Series B & C Senior Note Claim Election; 
and 

(b) $5 million, representing the savings that are estimated to result from the agreement of Apollo and 
Lehman Brothers Inc., as part of the Consensual Plan only, not to file administrative expense 
claims which had been estimated at $5 million in the aggregate. 

B. Events Preceding The Settlement 

1. Competing Debtor and Creditor Plans 

Since mid-May 1994, the Debtors and the Creditor Proponents have been the only proponents actively 
pursuing competing plans of reorganization. On August 2, 1994, the Court approved, under Section 1125 of 
the Code, (i) the Creditors' Disclosure Statement and related ballots and solicitation materials, and (ii) the 
Debtors' Fifth Amended Disclosure Statement dated as of July 25, 1994 (the "Debtors' Disclosure 
Statement") relating to the Debtors' Plan, and related ballots and solicitation materials. 

In connection with the confirmation process for the Creditors' Plan and the Debtors' Plan, the Court 
scheduled a hearing to commence on October 17, 1994 to consider three preliminary items: (i) the contested 
matter filed by the Debtors asserting that unsecured creditors are not entitled to post-petition interest on 
account of their Claims and any response or motion filed by the Creditor Proponents with respect to the issue 
of post-petition interest; (ii) the application by the Creditor Proponents seeking approval ofthe Amended and 
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Restated Veil Piercing Settlement Agreement and the Debtors' motion to void that agreement; and (iii) any 
property asserted challenges or objections to the vote of any party on either plan. Extensive discovery was 
taken on these issues during August, September and the first half of October 1994. The Court also scheduled a 
status conference for November 16, 1994 for the purpose of scheduling the date on which the confirmation 
hearing would begin. 

2. Balloting Results 

Disclosure statements, ballots and other solicitation materials with respect to the Debtors' Plan and the 
Creditors' Plan were mailed to creditors and interest holders on August 12, 1994. and ballots were required to 
be returned no later than September 23, 1994. The balloting results for the Creditors' Plan and the Debtors' 
Plan were as follows: 

• 98 classes of creditors accepted the Creditors' Plan. 

• One class of interest holders (Class E-1) and seven unsecured creditor classes (subclasses within 
Class U-3 (collectively, the "Non-Accepting U-3 Debtor Classes"))' rejected the Creditors' Plan. 

• 99 classes preferred the Creditors' Plan over the Debtors' Plan. 

• No class of creditors accepted the Debtors' Plan; 74 creditor classes rejected the Debtors' Plan. 

• One class of interest holders accepted the Debtors' Plan (Class E-1). 

• Seven classes of creditors (subclasses within Class U-3) preferred the Debtors' Plan over the 
Creditors' Plan. 

3. Debtors' Motion Challenging Ballots and Seeking Invalidation of the Balloting Process 

On October 6, 1994, the Debtors filed a motion with the Court requesting that the ballots cast by every 
member of the Creditors Committee, the Bondholders Committee, and the Ad Hoc Commhtee of Pre-LBO 
Bondholders (a total of 26 creditors) be designated under Section 1) 26(e) ofthe Code and excluded from the 
computation of the vote on the Debtors' Plan and the Creditors' Plan, and also sought to invalidate the voting 
process as a whole and require a resolicitation of votes, based on various theories, including alleged 
improprieties by certain Creditor Proponents. The Creditor Proponents and othe:-s filed objections or responses 
in opposition to this motion. This matter was one of the matters set for trial at the hearings scheduled to 
commence on October 17, and would be resolved by the settlement and the releases to be exchanged under the 
Consensual Plan. 

4. Creditor Proponents' and Debtors' Motions Regarding Post-Petition Interest 

On September 9, 1994, the Creditor Proponents filed a motion seeking a determination that 
(i) unsecured creditors are entitled to post-petition interest before interest Holders may receive any 
distribution under a chapter 11 plan for the Debtors, and (ii) it is permissible for a chapter 11 plan for the 
Debtors to provide for post-petition interest to unsecured creditors before any distribution to interest Holders. 
The hearing on this motion, and on the Debtors' proceeding seeking a determination that unsecured creditors 
in these cases are not entitled to post-petition interest, was also part of the October 17 hearings and would be 
resolved by the settlement under the Consensual Plan. 

5. Litigation Regarding Veil Piercing Settlement and Settlement Claims 

a. Motions Regarding Approval of Veil Piercing Settlement 

On September 8, 1994, the Creditor Proponents filed a motion with the Court for an order approving the 
Amended and Restated Veil Piercing SeUlement Agreement, On August 5, 1994, the Debtors filed a motion 

These subclasses consist of Class U-3 Claims against Hillsborough Holdings Corporation, Waller Home Improvement, Inc., Miij-Stale 
Homes, Inc., United Land Corporation, Walter Land Company, Walter Industries, Inc. and Jim Walter Homes, Inc. 
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seeking to have that settlement agreement voided. The Creditor Proponents filed a response to this motion on 
October 12, 1994. Among the arguments made by the Debtors in their motion is the argument that, because 
the Settlement Claims (i.e., Veil Piercing Claims and claims based on or arising from LBO-Related Issues 
raised or assertable by Veil Piercing Claimants) were found by the Court to have no merit, and because, 
according to the Debtors and KKR, unsecured creditors are not legally entitled to receive post-petition interest 
in these Chapter 11 Cases, the Debtors' shareholders would be entitled lo receive all of the value in the 
Debtors in excess of the Allowed prepetition Claims of all Unsecured Creditors (the Debtors estimated this 
value to be in excess of $600 million using a $2,805 billion enterprise value) and that, therefore, the settlement 
reached by the Creditor Proponents improperly and unreasonably distributed value to the Veil Piercing 
Claimants that allegedly belonged to the shareholders. Those arguments were among the matters scheduled to 
be heard at the October 17 hearings, and would be resolved by the settlement under the Consensual Plan. 

b. District Court Affirmance of Court's Decision Against Certain Veil Piercing Claimants 
In Declaratory Judgment Proceeding 

In its opinion dated April 18, 1994, the Court had determined, in the Declaratory Judgment Proceeding 
filed by the Debtors against certain parties asserting Settlement Claims against the Debtors, that such claims 
lacked merit. The defendants in that action had appealed that determination to the District Court for the 
Middle District of Florida (the "District Court"). 

On October 13, 1994, the District Court affirmed the Court's decision in favor of the Debtors in the 
Declaratory Judgment Proceeding. On or about November 14, 1994, representatives of the Veil Piercing 
Claimants filed a timely notice of appeal of the District Court's decision. A copy of the District Court's 
71-page;opinion can be obtained by making a request therefor to the Balloting Agent at the address or 
telephone number set forth in Section I.C. below. Counsel for the defendants in the Declaratory Judgment 
Proceeding have stated that, absent the settlement, they intend to pursue their appeal of the District Court's 
ruling. Absent a settlement, the'Debtors would oppose the appeal and seek a final affirmance of the 
determination by the Court and the District Court that the Settlement Claims are without merit. 

c. Dismissal of Celotex Declaratory Judgment Action 

On April 28, 1994, the Debtors filed a complaint for declaratory relief against Celotex in the Celotex 
Chapter 11 Proceeding (the "Celotex DJ Action") which sought a determination that (i) Celotex alone has 
standing to assert Settlement Claims against any of the Debtors, and (ii) all creditors of Celotex are bound by 
the outcome of the Court's decision in the Declaratory Judgment Proceeding- Following a hearing held on 
October 13, 1994, the Celotex Bankruptcy Court dismissed without prejudice the Debtors' request for 
declaratory relief in the Celotex DJ Action, on the grounds that it failed to state a case or controversy and that 
it failed to join necessary parties (the individual Veil Piercing Claimants who do not agree that Celotex has 
sole standing to assert Settlement Claims). The Celotex Bankruptcy Court granted the Debtors until 
December 22, 1994 to file an amended complaint, and if such an amended complaint is filed, fixed January 20, 
1995 as the last date by when the named defendants shall be permitted to file their answers or other responsive 
pleadings to the amended complaint. 

6. Adversary Proceeding Commenced by KKR et al., against Apollo, Leon Black et al. 

On September 8, 1994, KKR, certain affiliates of KKR and certain Debtors instituted an adversary 
proceeding (Adv. Pro. No. 94-562) against Apollo (a proponent of the Creditors' Plan) and certain affiliated 
entities and individuals (the "KKR-Apollo Action"). The KKR-Apollo Action asserts claims based on the 
alleged misuse of certain information allegedly obtained by certain individuals affiliated with Apollo from 
KKR and certain Debtors prior to the filing of these Chapter 11 Cases. The KKR-Apollo Action seeks various 
forms of relief, including a reduction in the allowed amount of the Subordinated Note Claims held by Apollo 
to the consideration paid therefor and the recovery of any profits made by Apollo on its Subordinated Note 
Claims. The time by which an answer must be filed has been extended, and an answer denying all of the 
substantive allegations of the complaint will be filed within the applicable time period. The Consensual Plan 
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provides that the KKR-Apollo Action will be dismissed with prejudice, and the parties thereto will exchange 
mutual releases. 

7. October 17, 1994 Hearing; Negotiation of Settlement 

On October 17 and 18, 1994, the Court heard evidence on the issue of whether unsecured creditors are 
entitled to, or may receive, post-petition interest before any distribution to interest holders under a chapter 11 
plan for the Debtors. On October 18, 1994, the Court began hearing evidence regarding the approval of the 
Amended and Restated Veil Piercing Settlement Agreement. On the morning of October 19, 1994, the Court 
advised counsel of the Court's view that the issues under consideration could and should be consensually 
resolved, and held separate meetings with representatives of each of the Debtors, KKR, Apollo, counsel to the 
Bondholders Committee and the Veil Piercing Claimants. At the conclusion of these individual meetings, the 
parties agreed lo attempt to reach a consensual resolution and the hearing was adjourned temporarily to give 
them an opportunity to do so. The parties, consisting primarily of representatives of each of Apollo, Lehman 
Brothers Inc., the Bondholders Committee, the Veil Piercing Claimants and Walter Industries and KKR, 
spent the remainder of October 19, 1994 and most of the morning of October 20, 1994 negotiating a potential 
settlement. At mid-afternoon on October 20, 1994 these parties reached a consensus in principle on the terms 
of a proposed settlement and reported those terms to the Court under seal and to representatives of the other 
creditor constituencies. Thereafter, the settlement was documented in the form of a modification of the 
Creditors' Plan to become the Consensual Plan, and a modification of the Amended and Restated Veil 
Piercing Settlement Agreement to become the Second Amended and Restated Veil Piercing Settlement 
Agreement. 

C. Option for Holders of Claims and Interests in Certain Classes to Change Vote on Creditors' Plan on 
or Prior to January 24, 1995 

Pursuant to Section 1127(d) ofthe Code, a Holder's vote cast to accept or reject the Creditors' Plan shall 
be deemed binding on such Holder with respect to the Consensual Plan (which represents a modification of 
the Creditors' Plan), except to the extent that a previous acceptance or rejection is permitted to be changed 
and is changed by such Holder within the time fixed by the Court. Under Bankruptcy Rule 3019, if the Court 
finds that the Consensual Plan does not adversely change the treatment provided under the Creditors' Plan of 
the claim of any creditor or the interest of any equity security holder, the Consensual Plan will be deemed 
accepted by all such creditors and equity security holders who had previously accepted the Creditors' Plan. 

The modification of the Creditors' Plan contained in the Consensual Plan does not adversely change the 
treatment or consideration to be afforded to Holders of Other Unsecured Claims, including Creditors in the 26 
Classes of Other Unsecured Claims that accepted the Creditors' Plan (i.e., the Classes of Class U-3 Claims 
other than the Non-Accepting U-3 Debtor Classes; hereinafter the "Accepting Other Unsecured Classes"). 
As a result, the Court has ordered that the Consensual Plan is deemed accepted by all Creditors in the 
Accepting Other Unsecured Classes who voted to accept the Creditors' Plan. 

The distribution on account of Claims in Classes S-1 (Revolving Credit Bank Claims), S-2 (Working 
Capital Bank Claims), S-6 (Series B & C Senior Note Claims), U-4 (Senior Subordinated Note Claims), 
U-5 (17% Subordinated Note Claims) and U-6 (Pre-LBO Debenture Claims) (the "Voting Creditor 
Classes") is reduced by the modification of the Creditors' Plan contained in the Consensual Plan, because the 
allocation of New Common Stock to each of those classes has been changed from the allocation contained in 
the Creditors' Plan. Although this reallocation affects the Voting Creditor Classes in varying degrees, it 
generally has the eflfect of reducing the percentage of the New Common Stock to be received by each of the 
Voting Creditor Classes, as a result of the distribution to Holders of Old Common Stock Interests of the 
approximately $75 million of New Common Stock resulting from the increase in the Negotiated Enterprise 
Value, and the fact that the number of shares of New Common Stock to be issued to Class U-7 is calculated 
under the Consensual Plan so as to avoid any dilution that would otherwise occur as a result of such increase in 
the Negotiated Enterprise Value and such share issuance to Holders of Old Common Stock Interests. The 
Consensual Plan also changes the treatment of Old Common Stock Interests (Class E-1) to provide for the 
allocation of specified amounts of New Common Stock (including the aforementioned amount) to Class E-1. 
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The Consensual Plan also changes the treatment of Class U-6 to provide for the allocation of an additional 
amount ($11.3 million) of New Common Stock if, among other things. Class U-6 accepts the Consensual 
Plan; however, after considering the reallocation of New Common Stock described above, the net effect of the 
modification of the Creditors' Plan contained in the Consensual Plan on Class U-6 is adverse. 

The Court has ordered that each Holder of a Claim or Interest in any of the Voting Creditor Classes, the 
Non-Accepting U-3 Debtor Classes and in Class E-1 (collectively, the "Resolicitation Classes") who voted to 
accept or reject the Creditors' Plan will have an opportunity to change its vote under Section 1127(d) of the 
Code in light of the modification to the Creditors' Plan contained in the Consensual Plan, within a time fixed 
by the Court. In particular, any Holder of a Claim or Interest in the Resolicitation Classes that accepted or 
rejected the Creditors' Plan will be deemed to have accepted or rejected, as the case may be, the Consensual 
Plan, unless such Holder changes such Holder's previous acceptance or rejection by returning a properly 
completed Vote Change Certification to the Balloting Agent in accordance with the following deadlines: 

Each record holder of a claim or interest in any of the Resolicitation Classes who is also the beneficial 
owner thereof and who voted on the Creditors' Plan is required to transmit the applicable Vote Change 
Certification to the Balloting Agent, so as to be actually received by the Balloting Agent, on or before 
5:00 p.m. Eastem Time, on January 24, 1995 (the "Vote Change Deadline"), 

The beneficial owners of securities held through Record Holder Nominees are required to transmit the 
applicable Vote Change Certification to their respective Record Holder Nominee so as to be received by the 
beneficial owners' Record Holder Nominee on or before January 19, 1995 at 5:00 p.m. Eastern Time. Master 
Vote Change Certifications completed by Record Holder Nominees must be forwarded so as to be received by 
the Balloting Agent on or before the Vote Change Deadline. 

Any attempted vote change received after the applicable deadline set forth above will not be counted. If 
you voted to accept or reject the Creditors' Plan and have not received a Vote Change Certification form, 
please contact the Balloting Agent immediately. The Balloting Agent's address and phone number are as 
follows: 

If by Mail: If by Courier or Hand: 

Donlin, Recano & Company, Inc. Donlin, Recano & Company, Inc. 
P.O. Box 2022 419 Park Avenue South 
Murray Hill Station Suite 206 
New York, NY 10156-0701 New York, NY 10016 

Telephone: 1-800-489-7444 

The Consensual Plan Proponents beheve that because only a small portion of the distribution to Classes 
S-1, S-2, and S-6 under the Consensual Plan consists of New Common Stock, the effect on those three 
Classes of the modification of the Creditors' Plan contained in the Consensual Plan is suflSciently de minimus 
that the modification does not "adversely change" their treatment within the meaning of Bankruptcy 
Rule 3019, and that, having accepted the Creditors' Plan, those three Classes should be deemed to have 
accepted the Consensual Plan. Although Creditors in those three Classes are being given an opportunity to 
change their votes, that opportunity is without prejudice to the ability of the Consensual Plan Proponents to 
argue that those three Classes are so minimally affected by the plan modification that they should be deemed 
to have accepted the Consensual Plan, 

The Creditors' Plan also provided for certain elections to be made by the Holders of Series B & C Senior 
Note Claims, Subordinated Note Claims, and Other Unsecured Claims.^ The Consensual Plan provides that 
such elections are binding and does not provide for an opportunity to change any such elections at any time. 

'See "INTRODUCTION—Summary —Other Ballot Elections" at pp. 11-12 of the Creditors' Disclosure Statement. Unlike the 
Creditors' Plan, the Consensual Plan does not provide for the Series B & C Senior Note Claim Election or the Subordinated Note Claim 
Election to be reconducted if the Effective Date does not occur prior to December 31, 1994. 
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D. Election for Holders of Class U-4 Claims that Made the Subordinated Note Claim Election to 
Receive Qualified Securities 

The Consensual Plan provides for a new election regarding distributions lo Class U-4. The election can be 
made only by completing the election form transmitted with this Supplement and reluming it to the Balloting 
Agent by the Vote Change Deadline. 

Under the "Class U-4 Exchange Election", Holders of Senior Subordinated Note Claims (Class U-4) 
that had elected lo receive all or part of their Class U-4 Claims in Qualified Securities pursuant to the 
Subordinated Note Claim Election under the Creditors' Plan (other than Lehman Brothers Inc.) (the 
"Electing Class U-4 Holders") will he entitled lo "exchange" their pro rata share of New Common Stock 
having an aggregate New Common Stock Value Per Share of $39.4 million that they otherwise would have 
received on account of their Class U-4 Claims (unless a lesser principal amount of Qualified Securities is 
sufiicienl lo satisfy all Class U-4 Subordinated Note Claim Elections for Qualified Securities, in which event 
such lesser amount shall apply), for an identical aggregate principal amount of Qualified Securities that would 
otherwise have been issued lo Lehman Brothers Inc. on the Effective Dale in respect of the Class U-4 Claim 
held by Lehman Brothers Inc., wilh any New Senior Notes that would otherwise have been so issued lo 
Lehman Brothers Inc. to be reallocated before any Cash that would otherwise have been so distributed is 
reallocated. 

E. Voting on Consensual Plan by Holders of Settlement Claims 

Although the Consensual Plan characterizes the Settlemeni Claims (Class U-7) as not being impaired 
under the Consensual Plan, the Consensual Plan Proponents are nevertheless affording to Holders of 
Selllemenl Claims in Class U-7 (Veil Piercing Claimants) the opportunity lo complete and return ballots 
Upon which they may cast a vote to accept or reject the Consensual Plan. Holders of Class U-7 Claims did not 
vole on the Creditors' Plan, nor on the Debtors' Plan (which did not provide for a recovery or a class in respect 
of Settlemeni Claims). Holders of Class U-7 Claims are being given an opportunity to vole on the Consensual 
Plan as a precautionary measure, so that if the position of the Consensual Plan Proponents that Class U-7 
Claims are unimpaired under the Consensual Plan is challenged, such a challenge could be rendered moot if 
Class U-7 votes on and accepts the Consensual Plan. 

The Court has ordered that, solely for purposes of voting on the Consensual Plan: (i) each individual or 
entity voting in Class U-7 must certify in the appropriate space on the Class U-7 Ballot either that it holds a 
Class U-7 Claim, or that it is authorized lo vote on behalf of a Class U-7 Claimant that has certified that il 
holds a Class U-7 Claim; (ii) each Holder of a Class U-7 Claim is deemed lo be added to the Debtors' 
Schedule of Assets and Liabilities as a creditor holding a Claim in the amount of one dollar ($1.00); and 
(iii) each such Class LJ-7 Claim is deemed provisionally to be an Allowed Claim in the amount of one dollar 
($1.00) against each Debtor for purposes of voting on the Consensual Plan. 

The affording of Class U-7 Claims the opportunity to cast a vole lo accept or reject the Consensual Plan 
is wilhoul prejudice lo the right of the Consensual Plan Proponents to assert, as they have asserted, that 
Class U-7 Claims are not impaired under the Consensual Plan. 

HOLDERS OF CLASS U-7 CLAIMS ALSO MAY OBTAIN OR REVIEW A COPY OF THE 
CREDITORS' DISCLOSURE STATEMENT THAT WAS TRANSMITTED TO HOLDERS OF 
CLAIMS AND INTERESTS THAT VOTED ON THE CREDITORS' PLAN. HOLDERS OF 
CLASS U-7 CLAIMS ARE ENCOURAGED TO CAREFULLY READ THE CREDITORS' DISCLO­
SURE STATEMENT, AS SUPPLEMENTED BY THIS SUPPLEMENT. THE CREDITORS' DIS­
CLOSURE STATEMENT MAY BE REVIEWED WEEKDAYS FROM 9:00 A.M. TO 4:30 P.M. AT 
THE OFFICE OF THE CLERK OF THE COURT FOR THE U.S. BANKRUPTCY COURT FOR THE 
MIDDLE DISTRICT OF FLORIDA, TAMPA DIVISION, LOCATED AT 4921 M E M O R U L HIGH­
WAY, TAMPA, FLORIDA 33634, AND A COPY OF THE CREDITORS' DISCLOSURE STATEMENT 
WILL BE MAILED FREE OF CHARGE TO ANY PERSON THAT MAKES A REQUEST THEREFOR 
BY MAIL OR TELEPHONE TO THE BALLOTING AGENT AT: DONLIN, RECANO & COMPANY, 
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INC., P.O. BOX 2022, MURRAY HILL STATION, NEW YORK, NY 10156-0701, TELEPHONE 
1-800-489-7444. ALTHOUGH HOLDERS OF CLASS U-7 CLAIMS ARE ENCOURAGED TO RE­
VIEW THOSE DOCUMENTS IN THEIR ENTIRETY, THE CONSENSUAL PLAN PROPONENTS 
BELIEVE THAT THE FOLLOWING SECTIONS OF THE CREDITORS' DISCLOSURE STATE­
MENT ARE PARTICULARLY RELEVANT TO HOLDERS OF CLASS U-7 CLAIMS: "INTRODUC­
TION—LITIGATION OF VEIL PIERCING PROCEEDINGS" (PAGES 25-29); "OVERVIEW OF 
THE CREDITORS' PLAN — SPECIAL FEATURES OF THE CREDITORS' PLAN — SETTLEMENT 
OF THE VEIL PIERCING/FRAUDULENT CONVEYANCE ISSUES AND OTHER ISSUES" 
(PAGES 38-50); AND "— DISTRIBUTION OF COMBINATION OF QUALIFIED SECURITIES AND 
NEW COMMON STOCK TO HOLDERS OF SUBORDINATED NOTE CLAIMS AND TO VEIL 
PIERCING CLAIMANTS" (P.\GES 50-73). 

The procedure for Holders of Class U-7 Claims to cast a vote to accept or reject the Consensual Plan is 
as follows: 

Each holder of a claim in Class U-7 is required to transmit a completed and executed Class U-7 Ballot lo 
the Balloting Agent, so as lo be actually received by the Balloting Agent, on or before 5:00 p.m. Eastern Time, 
on February 22, 1995 (the "Class U-7 Voting Deadline"). Any Class U-7 Ballot received after the Class U-7 
Voting Deadline set forth above will not be counted. If you believe that you hold a Claim in Class U-7 and 
have not received a Class U-7 Ballot, please contact the Balloting Agent immediately. The Balloting Agent's 
address and phone number are as follows: 

If by Mail: If by Courier or Hand: 

Donlin, Recano & Company, Inc. Donlin, Recano & Company, Inc. 
P.O. Box 2022 419 Park Avenue South 
Murray Hill Station Suite 206 
New York, NY 10156-0701 New York, NY 10016 

Telephone: 1-800-489-7444 

F. Confirmation Hearing 

The confirmation hearing on the Consensual Plan (the "Confirmation Hearing") has been scheduled lo 
begin al 9:00 a.m. on March 1, 1995 and continuing, if necessary, through March 3, 1995, al the United States 
Bankruptcy Court for the Middle District of Florida, Tampa Division, 4921 Memorial Highway, Tampa, 
Florida 33634. The Confirmation Hearing may be adjourned from time to time by the Court wilhoul further 
notice except for an announcement of the adjournment made al the Confirmation Hearing. Al the 
Confirmation Hearing, the Court will (i) determine whether the Consensual Plan has been accepted by the 
requisite majorities of each Voting Class after considering any permitted and timely vole changes, and whether 
Class U-7 has accepted the Consensual Plan by the requisite majority, (ii) hear and determine any objections 
lo Confirmation of the Consensual Plan, (iii) determine whether the Consensual Plan meets the requirements 
of the Code, (iv) determine whether the conditions to Confirmation have occurred, have been satisfied or have 
been waived, (v) determine whether to approve the Second Amended and Restated Veil Piercing Settlement 
Agreement, and (vi) confirm or deny Confirmation of the Consensual Plan. 

Objections to Confirmation of the Consensual Plan, if any, must be in writing and must be filed with the 
Court, and personally served upon the parlies identified in the notice that accompanies this Supplement so 
that they are received by such parlies, on or before 5:00 p.m., Eastern Time, on January 24, 1995 with respect 
to objections made by persons other than Holders of Class U-7 Claims (in their capacity as Holders of 
Class U-7 Claims), and on or before 5:00 p.m., Eastem Time, on February 22, 1995 wilh respect to Holders of 
Class U-7 Claims (in their capacity as Holders of Class U-7 Claims). 

Objections to Confirmation of the Consensual Plan are governed by Bankruptcy Rule 9014 and Local 
Bankruptcy Rule 3.05. 
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G. Approval of Supplement to Disclosure Statement 

This Supplement was filed with the Court on November 22, 1994 and amended on December 9, 1994. 
Pursuant to an order of the Court entered on November 22, 1994, a notice of the deadline for objecting to the 
Supplement and of the hearing thereon was transmitted to Creditors and Interest Holders and was published 
in various nevvspapers and journals. The Notice slated that, among other things, objections to the Supplement 
other than objections to disclosure therein regarding the Second Amended and Restated Veil Piercing 
Settlement Agreement were required to be in writing and were required to be filed with the Court, and 
personally served upon the parties identified in the notice so that they would be received by such parties, on or 
before 5:00 p.m. Eastem Time on December 12, 1994, and that objections to the Supplement based on 
disclosure therein regarding the Second Amended and Restated Veil Piercing Settlement Agreement were 
required to be in w'riting and were required to be filed with the Court, and personally served upon the parties 
identified in the notice so that they would be received by such parties, on or before 5:00 p.m. Eastem Time on 
December 14, 1994. Three objections were timely filed with respect to the Supplement. Two objections were 
filed by Holders of Subordinated Note Claims arguing, among other things, that the Subordinated Note Claim 
Election should be reconducted and that Holders of Subordinated Note Claims that did not make the 
Subordinated Note Claim Election should be able to make the Class U-4 Exchange Election. The third 
objection, filed by the Aetna Casualty and Surety Company, requested that disclosure be added regarding the 
possible appointment of a future asbestos claimants representative in the Celotex Chapter 11 Proceeding. At a 
hearing held on December 15, 1994, the Court overruled the two objections filed by Holders of Subordinated 
Note Claims, and approved certain language to be added to the Supplement in response to the Aetna 
objection. On December 15, 1994, the Court entered an order determining that, when taken together with the 
Creditors' Disclosure Statement, which was previously approved by the Court, the Supplement complies with 
the requirements of the Code. 

IL DESCRIPTION OF MATERLVL AMENDMENTS TO CREDITORS' PLAN 
CONTAINED IN CONSENSUAL PLAN 

The following is a summary of what, in the view of the Consensual Plan Proponents, are the material 
amendments to the Creditors' Plan that are contained in the Consensual Plan. These descriptions are 
summaries only, do not purport to be complete, and do not describe all changes contained in the Consensual 
Plan. Such summaries are qualified in their entirety by reference to the Consensual Plan and the exhibits 
thereto, a copy of which is attached as Exhibit I hereto. 

A. Allocation of Nê w Common Stock 

The principal changes in the treatment of Claims and Interests effected by the modification of the 
Creditors' Plan contained in the Consensual Plan relate to the allocation of New Common Stock, and include 
the following: (i) the increase by $75 million of the Negotiated Enterprise Value'; (ii) the decrease by 
$75 million of the Allowed Claim of the Veil Piercing Claimants; (iii) if Class E-1 accepts the Consensual 
Plan, the distribution of New Common Stock having an aggregate New Common Stock Value Per Share of at 
least $150 million and (depending on the outcome of certain contingencies) as much as $250 million to 
interest holders (Class E-1); and (iv) the distribution of additional New Common Stock having an aggregate 
New Common Stock Value Per Share equal to $11.3 million to Holders of Pre-LBO Debenture Claims 
(Class U-6) if, among other things, Class U-6 accepts the Consensual Plan. 

1. Distribution in Respect of Settlement Claims (Veil Piercing Claimants) 

The Creditors' Plan and the Amended and Restated Veil Piercing Settlement Agreement provided for a 
distribution in respect of Settlement Claims (Class U-7) of $450 million, payable in a combination of 

Under (he Consensual Plan, such increase in the Negotiated Enterprise Value will not dilute the percentage ofthe 50 million shares of 
New Common Stock to be initially issued on the Effective Date ihat will be distributed to and retained by the Celotex Settlement Fund 
Recipient in respect of Veil Piercing Claims. 
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Qualified Securities and New Common Stock. The Debtors' Plan did not provide for any distribution on 
account of Settlement Claims. The Consensual Plan reduces the amount of this distribution to $375 million. 
In addition, the Celotex Settlement Fund Recipient will receive (i) a contingent cash payment in the event 
that the application of Caplin & Drysdale (counsel to the Veil Piercing Claimants in the Declaratory 
Judgment Proceeding) for payment of $15 million in attorney's fees on behalf of itself and the Claimants' 
Attorneys is not granted in full by the Court (the amount of the additional cash payment to the Celotex 
Settlement Fund Recipient will equal that part of the $15 million fee request not granted by the Court), and 
(ii) in the event that the Effective Date occurs after March 31, 1995, additional New Senior Notes (or, if no 
New Senior Notes are issued as Qualified Securities, Cash) as compensation for any delay in receiving 
distributions of Qualified Securities beyond March 31, 1995. See "Allocation of Qualified Securities." 

Although the aggregate Class U-7 Claim (other than the contingent cash payment) is still payable in 
Qualified Securities and New Common Stock, the Consensual Plan changes the method of allocating each 
component of the distribution. With respect to Qualified Securities, the Creditors' Plan provided that 
Qualified Securities would be divided between Settlement Claims and Subordinated Note Claims on the basis 
of a 450/1548 fraction to Holders of Settlement Claims, and the balance to Holders of Subordinated Note 
Claims. Under the Consensual Plan, this fraction has been changed to 375/1473, resulting in a relatively 
smaller principal amount of Qualified Securities for Veil Piercing Claimants and a relatively larger principal 
amount of Qualified Securities for Subordinated Noteholders at any given level of Qualified Securities. 

With respect to New Common Stock, the Creditors' Plan provided that shares of New Common Stock 
would be allocated based upon a per-share stock value derived from a $2,525 billion Negotiated Enterprise 
Value, Although the Consensual Plan now generally provides that the Negotiated Enterprise Value will be 
increased from $2,525 billion to $2.6 billion, this change does not apply to the determination of the number of 
shares of New Common Stock to be distributed on account of that part of the $375 million Veil Piercing 
Claims Amount that is not satisfied by the issuance of Qualified Securities. Consequently, the $2,525 billion 
enterprise value used for purposes of allocating New Common Stock under the Creditors' Plan will continue to 
apply solely for the purpose of determining the number of shares of New Common Stock to be received by the 
Celotex Settlement Fund Recipient under the Veil Piercing Settlement, with the result that the Celotex 
Settlement Fund Recipient will receive and retain the same percentage of the 50 million shares of New 
Common Stock to be issued initially on the Effective Date (which does not include the Pre-LBO Settlement 
Equity Amount) as would have been received at a $2,525 billion Negotiated Enterprise Value. 

The example set forth on the following page illustrates the Class U-7 recovery under the Consensual 
Plan, assuming that $530 million of Qualified Securities are available for distribution thereunder. 
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ALLOCATION OF QUALIFIED SECURFTIES AND 
NEW COMMON STOCK TO VEIL PIERCING CLAIM.ANTS (CLASS U-7) 

ALLOWED CLAIM OF CLASS U-7 $ 375,000,000 

Allocation of Qualified Securities 
Qualified Securities Available to Classes U-4 through U-7 $ 530,000,000 
Allocation Percentage for Class U-7(a) 25.5% 

Qualified Securities Allocated to Class U-7 $ 134,928,717 

Allocation of New Common Stock 
Allowed Claim of Class U-7 $ 375,000,000 
Qualified Securities Allocated to Class U-7 (134,928,717) 

"Veil Piercing Residual Claim Amount" $ 240,071,283 

Negotiated Enterprise Value per Creditors' Plan $2,525,000,000 
Amount of Senior Claims per Creditors' Plan and Consensual Plan 902,000,000 
Amount of Qualified Securities Available to Classes U-4 to U-7 530,000,000 

"Veil Piercing New Common Stock Value" $1,093,000,000 

Shares to be Initially Issued 50.000,000 

"Veil Piercing New Common Stock Value Per Share" (b) $ 21.86 

New Common Stock Shares to Be Issued to Veil Piercing Claimants — 
"Veil Piercing New Common Stock Amount"(c) 10.982,218 

New Common Stock Value Per Share(d) S 23.36 

New Common Stock Value Allocated to Class U-7 S 256,544,612 

Total Value Allocated to Class U-7(e) $ 391,473,329 

(a) Represents proportional sharing amount of Class U-7 pursuant to Section 2.a.ii. of the Second Amended 
and Restated Veil Piercing Settlement Agreement (S375,0O0,0O0/$l,473,0O0,O00). 

(b) Veil Piercing New Common Stock Value divided by Shares to be Initially Issued. 

(c) Veil Piercing Residual Claim Amount divided by Veil Piercing New Common Stock Value Per Share. 

(d) Negotiated Enterprise Value of $2,600 billion less Senior Claim amount of $902 million and Qualified 
Securities of $530 million divided by 50 million shares to be initially issued. 

(e) Represents total Qualified Securities and New Common Stock Value allocated to Class U-7. 

The allocation to individual veil piercing claimants of the consideration to be distributed to the Celotex 
Settlement Recipient Fund under the Consensual Plan will be determined by the Celotex Bankruptcy Court as 
part of the Celotex Chapter 11 Proceeding, and not by the Court in the Chapter 11 Cases. The Consensual 
Plan, the Second Amended and Restated Veil Piercing Settlement Agreement and the restated certificate of 
incorporation of Waher Industries provide that shares of New Common Stock issued to the Celotex 
Settiement Fund Recipient under the Consensual Plan and not yet transferred to persons other than Veil 
Piercing Claimants shall be voted only in the same percentage as the other shares of New Common Stock are 
voted on the matter in question. The Consensual Plan Proponents anticipate that this provision will be 
enforced through the issuance of a separate class of New Common Stock lo the beneficiaries of the Celotex 
Settlement Fund Recipient that has all of the rights and privileges of the class of New Common Stock issued 
to other Creditors and Interest Holders, except that the shares of such class shall be voted only in the same 
percentage as the shares of the other class of New Common Stock are voted on the matter in question (the 
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shares of this class will be automatically converted into the other class of New Common Slock upon transfer 
to a Person other than a Veil Piercing Claimant or its Affiliate). These shares may also be deposited in a 
voting trust in connection with the Celotex Chapter 11 Proceeding. 

2. Allocation of Initial Issuance of 50 Million Shares of New Common Stock On The Effective Date 

a. In General 

Before the Creditors' Plan was modified lo become the Consensual Plan, il provided that 50 million 
shares of New Common Stock would be issued on the Effective Date and would be allocated among the 
Voting Creditor Classes (Classes S-1, S-2, S-6, U-4, U-5 and U-6) and the Veil Piercing Claimants in the 
manner specified therein. The Creditors' Plan also provided that Holders of Old Common Stock Interests 
would receive (i) the "Equity Call Option" and (ii) any "excess" shares of New Common Stock that 
remained after Holders of Subordinated Note Claims received Qualified Securities and New Common Stock 
with an aggregate value equal to the Allowed Amount of their Claims, which would have included post-
petition interest to the extent permitted by law. The Creditor Proponents anticipated that no New Common 
Stock would be issued to the Holders of Old Common Stock Interests under the Creditors' Plan (other than 
upon any exercise of an Equity Call Option). 

Under the Consensual Plan, a specified portion of the 50 million shares of New Common Stock to be 
issued initially on the Effective Date will be allocated to the Holders of Old Common Stock Interests, based 
on the formula described below. In addition, depending on certain occurrences and contingencies, additional 
shares of New Common Stock (which shall not be part ofthe initial 50 million share issuance) will be issued 
to such Holders. The effect of these modified provisions for the distribution of New Common Stock to 
Class E-1 will be dilutive as to the Voting Creditor Classes, when compared to the distribution of New 
Common Stock that they would have received under the Creditors' Plan (before it was modified to become 
the Consensual Plan), had the Court adopted the "Negotiated Enterprise Value" of $2,525 billion contained 
in the Creditors' Plan. The Debtors claimed, however, that the use of this "Negotiated Enterprise Value" 
significantly undervalued the Debtors. The Consensual Plan provides for a $2.6 billion Negotiated Enterprise 
Value. See "Allocation of New Common Stock — Valuation of Debtors and of Equity Represented by New 
Common Stock". 

b. Formula for Allocating the Initial Issuance of 50 Million Shares Of New Common Stock To Be 
Issued On The Effective Date. 

Under the Consensual Plan, 50 million shares of New Common Stock will be issued on the Effective 
Date and will be allocated among the Voting Creditor Classes, the Holders of Settlement Claims and Holders 
of Old Common Stock Interests in the following manner: 

Initially, a determination will be made of the number of shares of New Common Stock to be allocated to 
the Celotex Settlement Fund Recipient so that it receives the same percentage of the 50 million shares of New 
Common Stock that it would have received absent the increase in the Negotiated Enterprise Value. This 
determination is made by first calculating the amount by which the $375 million Veil Piercing Claims Amount 
exceeds the principal amount of the Qualified Securities issued on account thereof (the remainder being the 
"Veil Piercing Residual Claim Amount"), and providing for the Celotex Settlement Fund Recipient to 
receive that number of shares of New Common Stock which has a value equal to the Veil Piercing Residual 
Claim Amount, determined by using a value per share for the New Common Stock which is derived on the 
basis of a $2,525 billion enterprise value. This result is accomplished by using a New Common Stock value per 
share (the "Veil Piercing New Common Stock Value Per Share") which is derived by subtracting the sum of 
$902 million and the aggregate principal amount ofthe Qualified Securities issued to all Classes from $2,525 
billion, and dividing that amount by 50 million shares. This results in the "Veil Piercing New Common Stock 
Value Per Share." The number of shares to be distributed to the Celotex Settlement Fund Recipient will have 
an aggregate Veil Piercing New Common Stock Value Per Share equal to the Veil Piercing Residual Claim 

13 

MWPS010329 



Amount. The aggregate number of shares thus derived, which will be distributed to the Celotex Settlement 
Fund Recipient, is the "Veil Piercing New Common Stock Amount." ^ 

The number of shares of New Common Stock that remain after deducting the shares allocated to the 
Celotex Settlemeni Fund Recipient from 50 million shares (the "New Common Stock Residual Amount") 
will then be prorated among the Classes listed below by assigning the following dollar amounts to each of them 
for purposes of this proration in order to determine their respective percentages of the New Common Stock 
Residual Amount. 

a. Revolving Credit Bank Claims (Class S-1) —$28,220,625; 

b. Working Capital Bank Claims (Class S-2) —$9,279,375; 

c. Series B & C Senior Note Claims (Class S-6) — $37,500,000; 

d. Subordinated Note Claims (Classes U-4, U-5 and U-6) — the difference between the aggregate 
principal amount of the Qualified Securities distributed on account of the Subordinated Note Claims 
and the Allowed Amount thereof (this difference being known as the "Subordinated Note Claims 
Residual .Amount"); and 

e. Old Common Stock Interests (Class E-1)—$150 million (but only if Class E-1 accepts the 
Consensual Plan; otherwise zero). 

The sum of (a)-(e) is referred to as the "New Common Stock Residual .Allocation Denominator." The 
number of shares to be allocated to each of these Classes (or, in the case of Subordinated Note Claims, a 
group of Classes) out of the aggregate number of shares available to them is determined by multiplying the 
New Common Stock Residual Amount by a fraction, the numerator of which is the dollar amount assigned to 
that Class or group of Classes, as set forth above, and the denominator of which is the New Common Stock 
Residual Allocation Denominator, With respect to the stock allocated to the Holders of Subordinated Note 
Claims (the "Subordinated Note Claims New Common Stock Amount"), each Holder of a Subordinated 
Note Claim will share ratably in that number of shares, based on the following proration: the difference 
between the principal amount of the Qualified Securities distributed to that Holder and the total Allowed 
Amount of that Holder's Claim is calculated (the "Subordinated Note Claim Deficiency Amount"). That 
Holder's share of the New Common Stock allocated to the Subordinated Note Claims under the above 
formula is determined by using a fraction, the numerator of which is that particular Holder's Subordinated 
Note Claim Deficiency Amount, and the denominator of w'hich is the total Subordinated Note Claims 
Residual .'Amount. 

3. Issuance of Additional New Common Stock To Holders of Old Common Stock Interests 

In addition to the 50 million shares of New Common Stock to be initially issued on the Effective Date 
and allocated as described above, if Class E-1 accepts the Consensual Plan, Holders of Old Common Stock 
Interests (Class E-1) will receive additional shares of New Common Stock, the amount of which depends on 
certain contingencies. Class E-1 will receive shares of New Common Stock with an aggregate New Common 
Stock Value Per Share equal to the sum of: 

(a) The extent by which Federal Income Tax Claims are reduced to below $27 million in the 
aggregate by a Final Order (the Creditors' Disclosure Statement estimated these claims at $27 million 
for purposes of estimating the total Senior Claims at December 31, 1993 (which was estimated at $902 
million), whereas the Debtors' Disclosure Statement estimated these claims at $14 million; the total 
amount of such claims asserted by the IRS is over $186 million) (the "Federal Income Tax Claims 
DifiTerential"); and 

' This provision wil! result in the distribution of additional shares to Class U-7 having an aggregate New Common Stock Value Per Share 
of approximately $16 million (assuming total Qualified Securities available for distribution under the Consensual Plan of $530 million), 
compared to the number of shares that Class U-7 would have received under the Consensual Plan absent this anti-dilulion provision. 
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(b) The amount of federal, stale and local tax benefits when, as and if actually realized by the 
Debtors (as described in more detail below) in respect of the distribution made pursuant to the Veil 
Piercing Settlement (the "Veil Piercing Settlement Tax Savings Amount"). This amount will be 
determined by the Tax Oversight Committee upon the filing of a tax return or a refund claim by the 
Walter Industries consolidated tax group or a member thereof for each taxable year ending after the 
Effective Date (or for a prior taxable year for which a carryback claim is filed), which tax return or 
refund claim includes a deduction or refund claim for a Veil Piercing Settlement Tax Savings Amount; at 
such time, shares of New Common Stock having an aggregate New Common Stock Value Per Share 
equal to such Veil Piercing Settlement Tax Savings Amount will be issued and placed in escrow with an 
independent financial institution acceptable to KKR and the Tax Oversight Committee, and released 
from escrow as soon as practicable after the Tax Oversight Committee determines that the applicable 
Veil Piercing Settlement Tax Savings Amount is no longer subject to adjustment because (i) the 
statutory period during which assessments (or denial of a refund claim) can be made with respect to such 
Veil Piercing Settlement Tax Savings Amount has passed, (ii) Walter Industries and the Internal 
Revenue Service or other relevant taxing authority have entered into a closing or similar agreement 
governing the years or issues in question with respect to such Veil Piercing Settlement Tax Savings 
Amount, or (iii) a court decision determining the income tax liability (or the right to such refund) with 
respect to such Veil Piercing Settlement Tax Savings Amount has been rendered and the time period for 
the filing of an appeal has passed. Notwithstanding and in addition to the foregoing, the Consensual Plan 
provides that in the event that, on or prior to the 160th day following the Effective Date, (i) one or more 
Veil Piercing Settlement Tax Savings Events shall not have occurred in respect of (and the Tax 
Oversight Committee shall not have determined) the maximum Veil Piercing Settlement Tax Savings 
Amount that could result from a good faith claim by the Walter Industries consolidated tax group both of 
(a) a refund with respect to tax years prior to the tax year in which the Eflfective Date occurs, and (b) a 
deduction with respect to the tax year in which the Effective Date occurs (collectively, the "Initial 
Claim"), or (ii) Walter Industries shall not have issued and delivered into escrow certificates represent­
ing shares of New Common Stock having an aggregate New Common Stock Value Per Share equal to 
the full amount of such maximum Veil Piercing Settlement Tax Savings Amount, then not later than the 
180th day after the Effective Date, Walter Industries shall issue and deliver into escrow certificates 
representing New Common Slock having an aggregate New Common Stock Value Per Share equal to 
the sum of (i) that part of the Veil Piercing Settlement Tax Savings Amount arising from the Initial 
Claim in respect of which shares of New Common Stock had not theretofore been issued into escrow, as 
such Veil Piercing Settlement Tax Savings Amount (whether or not a Veil Piercing Settlement Tax 
Savings Event shall previously have occurred) shall be estimated in good faith by the Chief Financial 
Officer of Walter Industries and set forth in a certificate delivered to the Tax Oversight Committee (and 
such amount shall be the Veil Piercing Settlement Tax Savings Amount for purposes of this sentence) 
and (ii) an additional amount equal to the lesser of (A) $13 million and (B) an amount that would cause 
the total number of shares of New Common Stock to be issued into escrow to have an aggregate New 
Common Stock Value Per Share equal to $88.7 million; provided, that $11.3 million of New Common 
Stock (using the New Common Stock Value Per Share) shall be issued directly to Holders of Class E-1 
Interests on a Pro Rata basis, at the same time as shares are first issued into escrow. Holders of Class E-1 
Interests, on a Pro Rata basis, shall be entitled to exercise all voting rights of, and receive dividends and 
other distributions on, the New Common Stock held in escrow. The amount of such dividends and other 
distributions must be returned to Walter Industries if such shares are subsequently cancelled prior to 
release from escrow. 

The Consensual Plan limits the number of shares issuable under (a) and (b) above to that number of 
Shares that, when added to the shares to be issued to Class E-1 out of the initial issuance of 50 million shares 
on the Effective Date, has an aggregate New Common Slock Value Per Share of $250 million. The 
Consensual Plan also contains an arbitration provision for the final determination of any dispute that may arise 
between KKR and the Tax Oversight Committee with respect to any determination made by the Tax 
Oversight Committee under Section 3.26 of the Consensual Plan. 
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For purposes of calculating the distribution of these additional shares of New Common Stock to 
Class E-1 under (a) and (b) above, the New Common Stock Value Per Share will be determined based on a 
Negotiated Enterprise Value of $2.6 billion. In order to derive the New Common Stock Value Per Share, two 
amounts are deducted from the Negotiated Enterprise Value of $2,6 billion: (i) $902 million; and (ii) the 
principal amount of the Qualified Securities to be distributed on the Effective Date. The net remaining 
amount is divided by 50 million to calculate the New Common Stock Value Per Share. The $902 million 
represents an estimate of administrative, priority, secured and Other Unsecured Claims as of December 31, 
1993. This amount is estimated to increase to approximately $987 million as of December 31, 1994 (exclusive 
of the amount of such Claims to be satisfied in the form of shares of New Common Stock), based primarily on 
the increase in postpetition interest on Secured Claims and the increase in Administrative and Priority Claims 
over this period. As a result, in order for the aggregate value per share of the New Common Stock to equal the 
aggregate New Common Stock Value Per Share derived by using the Negotiated Enterprise Value of 
$2.6 billion, the value ofthe Debtors as of December 31, 1994, would in fact have to be approximately $2,706 
billion, which amount reflects and takes into account the allocation of New Common Stock to Class U-7 that 
neutralizes the otherwise dilutive effect ofthe increase in the Negotiated Enterprise Value and the distribution 
of appro.ximately $75 million of New Common Stock to Class E-1 from such increase in the Negotiated 
Enterprise Value. See "Valuation of Debtors and of Equity Represented by New Common Stock." 

The $902 million and $987 million amounts referred to above assume $27 million in Federal Income Tax 
Claims. The IRS has asserted Federal Income Tax Claims of over $186 million. Of the Federal Income Tax 
Claims asserted by the IRS, the Court has ruled in the Debtors' favor on claims aggregating approximately 
$50 million, but has not yet ruled on the remainder. While the Debtors and the other Consensual Plan 
Proponents believe that the Debtors have meritorious defenses against the Federal Income Tax Claims, 
neither the Debtors nor the other Consensual Plan Proponents can predict the amount of such Claims that will 
be allowed, or the timing of any such allowance or allowances. The Consensual Plan provides that, for 
purposes of the Federal Income Tax Claims Differential, the amount of Federal Income Tax Claims shall not 
be reduced by any Veil Piercing Settlement Tax Savings Amount. The Consensual Plan also provides that the 
Allowed Amount of, and any other terms of any settlement or agreement regarding. Federal Income Tax 
Claims shall not be agreed lo by any Debtor without the prior consent of the Tax Oversight Committee. The 
Tax Oversight Committee is a committee of the New Board of Walter Industries, consisting at all times of the 
two Independent Directors and a director (or other person) designated by Lehman Brothers Inc. (the initial 
appointment of the Lehman Brothers Inc. designee is required to be made on or prior to the Effective Date). 
The Tax Oversight Committee is given oversight authority under the Consensual Plan with respect to the 
Federal Income Tax Claim Differential and the Veil Piercing Settlement Tax Savings Amount. The Tax 
Oversight Committee has the right to select and retain legal and financial professionals at the expense of 
Walter Industries. 

Walter Industries intends to take the position that payments made under the Consensual Plan to the 
Celotex Settlement Fund Recipient will be deductible in full in the year of payment, subject to applicable 
limitations, by the Walter Industries consolidated tax group. The Consensual Plan Proponents believe that 
such payments are properiy deductible, but there can be no assurance that the IRS will not challenge the 
amount or timing of such deduction, and if it does so whether such challenge will succeed. 

The Consensual Plan Proponents estimate that, assuming full deductibility (without limitation) for 
federal and state income tax purposes of the $375 million veil piercing settlement amount in the year in which 
such amount is paid, the tax benefits to Walter Industries would be approximately $114 million. 

4. Issuance of Additional New Common Stock to Holders of Pre-LBO Debenture Claims In 
Connection With Dismissal of Fraudulent Conveyance Lawsuit, Related Releases and Pre-LBO 
Bondholders Settlement Agreement 

Also in addition to the 50 million shares of New Common Stock to be issued on the Effective Date, if the 
"Pre-LBO Condition" does not occur, then Holders of Pre-LBO Debenture Claims (Class U-6) will receive 
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additional shares of New Common Stock having an aggregate New Common Stock Value Per Share equal to 
$11.3 million, consisting ofthe following (the "Pre-LBO Settlement Equity Amount"): 

(a) $6,3 million, representing the estimated claim amount differentialfor the Series B & C Senior 
Note Claims (i.e., savings to the Debtors) that results from paying part of these claims in cash rather 
than by the issuance of New Senior Notes (the "Series B & C Senior Note Interest Differential"). The 
differential arises because that portion ofthe Allowed Amount of such claims that is satisfied by cash is 
calculated using a post-petition interest rate from,the Filing Date through June 30, 1994 that is one 
percent (1.0%) lower than that used to calculate the Allowed Amount of the portion of such claims that 
is satisfied by New Senior Notes; and 

(b) $5 million, representing the savings which are estimated to result from the agreement of Apollo 
and Lehman Brothers Inc., as part of the Consensual Plan only, not to file administrative expense claims 
which had been estimated at $5 million in the aggregate (the "Bondholder Proponents Expense 
Differential"). 

The Pre-LBO Settlement Equity Amount is fixed at $11.3 million, regardless ofthe actual amount ofthe 
foregoing differentials. Assuming $530 million of Qualified Securities available for distribution under the 
Conserisual Plan, this would result in the issuance of an additional 483,733 shares of New Common Stock to 
Class U-6. 

If the Pre-LBO Condition occurs: (i) the Pre-LBO Settlement Equity Amount will not be distributed to 
Class U-6; (ii) the Qualified Securities that Class U-6 would otherwise receive if the Pre-LBO Condition 
does not occur will instead be reallocated to Classes U-4 and U-5, with the result that Holders of Class U-6 
Claims would receive only shares of New Common Stock in respect of such Claims (see "Allocation of 
Qualified Securities"); and (iii) the waiver of subordination rights by Classes U-4 and U-5 will not be 
applicable to any post-petition interest that is claimed by, or distributed to, Holders of Pre-LBO Debenture 
Claims. 

The "Pre-LBO Condition" will occur if either (i) Class U-6 rejects the Consensual Plan, or (ii) the Pre-
LBO Bondholders Settlement Agreement is not terminated prior to or as of December 31, 1994 pursuant to 
Section 7C or Section 7D thereof As more fully set forth in the Creditors' Disclosure Statement, in March 
1994, the Bondholder Proponents, the Ad Hoc Committee of Pre-LBO Bondholders, The Acacia Group 
("Acacia") and Gabriel Capital, L,P. ("Gabriel") (Acacia and Gabriel being significant Holders of Pre-LBO 
Debenture Claims) and other Holders of Pre-LBO Debenture Claims entered into the Pre-LBO Bondholders 
Settlement Agreement. That Agreement includes, among other provisions, the agreement of the signatories 
thereto to support a creditor-proposed plan of reorganization that includes certain distributive provisions and 
provides for a release of all LBO-Related Issues and a dismissal of the Fraudulent Conveyance Lawsuit. 
Section 7C of the Pre-LBO Bondholders Settlement Agreement permits the Bondholder Proponents or 
Acacia and Gabriel to terminate that Agreement at any time after December 31, 1994 if the Court has not 
entered the Confirmation Order on or prior to December 31, 1994. Section 7D of the Pre-LBO Bondholders 
Settlement Agreement permits termination thereof if all of the parties thereto mutually agree in writing to 
terminate the Agreement. 

If the Pre-LBO Condition occurs, notwithstanding the fact that Gabriel and Acacia did not change their 
prior vote in favor of the Creditors' Plan, and that the Ad Hoc Committee of Pre-LBO Bondholders was a co-
proponent of the Consensual Plan, such parties reserve all of their rights to object to Confirmation of the 
Consensual Plan. 

Based on statements made in November 1994 by a significant Holder of Pre-LBO Debenture Claims, the 
Consensual Plan Proponents had reason to believe that certain Holders of Pre-LBO Debenture Claims would 
have rejected a previous draft of the Consensual Plan that did not provide for a distribution of New Common 
Stock equal to the Pre-LBO Settlement Equity Amount, and would have pursued the LBO-Related Issues 
and the Fraudulent Conveyance Lawsuit. 

The Consensual Plan Proponents believe that the provision in the Consensual Plan for the additional 
distribution to Class U-6 of New Common Stock having an aggregate New Common Stock Value Per Share 
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equal to the Pre-LBO Settlement Equity Amount will result in the release of all LBO-Related Issues 
contained in Section 6.1 ofthe Consensual Plan being obtained without objection by Class U-6, and that such 
release will be of substantial value to creditors and interest holders. In addition, the release in Section 6.3 of 
the Consensual Plan provides for the dismissal, with prejudice, of the Fraudulent Conveyance Lawsuit that 
was commenced in January 1994 by the Indenture Trustees for the Pre-LBO Debentures. While the 
Consensual Plan Proponents (other than the Ad Hoc Committee of Pre-LBO Bondholders) believe that 
meritorious defenses could have been asserted against the allegations made in the Fraudulent Conveyance 
Lawsuit, the Consensual Plan Proponents concluded that the possibility of an adverse outcome (wliich could 
have a substantially adverse effect on distributions contemplated under the Consensual Plan), the risk of 
potential delay in consummation of the Consensual Plan and the uncertainty as to whether a release of LBO-
Related Issues would be found to be fair and reasonable if Class U-6 did not accept the Consensual Plan, 
justified the provision of additional New Common Stock having an aggregate New Common Stock Value Per 
Share equal to the Pre-LBO Settlement Equity Amount to Class U-6 if it accepts the Consensual Plan. The 
Holders of a substantial amount of Class U-6 Claims have indicated that they will support the Consensual 
Plan and the Consensual Plan Proponents anticipate that Class U-6 will accept the Consensual Plan. It should 
be noted that the Pre-LBO Settlement Equity Value is based on the amount of savings realized by the Debtors 
froin foregone expense claims that could have been made by the Bondholder Proponents, and from savings in 
the Class S-6 distribution realized by satisfying part of those Claims in Cash rather than in New Senior Notes. 

As of November 22, 1994, the Bondholder Proponents, Acacia, Gabriel and the Ad Hoc Committee of 
Pre-LBO Bondholders entered into a letter agreement providing, among other things, that (i) the parties 
would support the Consensual Plan; (ii) the Ad Hoc Committee of Pre-LBO Bondholders would continue to 
be a co-proponent of the Consensual Plan; (iii) the parties agreed to terminate the Pre-LBO Bondholders 
Settlement Agreement pursuant to its terms as of December 31, 1994; (iv) the parties agreed that because of, 
inter alia, such termination, the filing of the Consensual Plan does not breach or contravene any of the terms 
of the Pre-LBO Bondholders Settlement Agreement; and (v) each of the parties agreed to release each of the 
other parties from and against any claim or liability under the Pre-LBO Bondholders Settlement Agreement. 

5. Valuation of Debtors and of Equity Represented by New Common Stock 
' 1 

At the hearing that began on October 17, 1994, the Debtors presented evidence of an enterprise valuation 
for the Debtors of $2,805 billion as of May 31, 1995. This enterprise valuation was arrived at by adding to the 
midpoint of the valuation range of the Debtors' and non-Debtor subsidiaries' operating businesses and other 
miscellaneous assets at May 31, 1993 exclusive of cash ($2,347 billion) (i) the projected cash balance ofthe 
Debtors and non-Debtor subsidiaries as of May 31, 1995 ($149.8 million) and (ii) the projected increase in 
the Economic Balance of the unencumbered mortgage notes to be purchased by Mid-State Homes from Jim 
Walter Homes from June 1, 1993 to May 31, 1995 ($308.2 million). The Debtors' valuation range at May 31, 
1993 (including cash balances) was $2,293 billion to $2,757 billion. The Debtors' experts testified that, at 
December 31, 1994, such $2,805 billion valuation would be reduced by an estimated $60 million (to $2,745 
billion), representing the estimated increase in the Economic Balance of unencumbered mortgage notes from 
December 31, 1994 to May 31. 1995. These valuations did not include the value of any tax benefits that are 
expected to result from distributions to be made under the Consensual Plan. 

At the same hearing, Ernst & Young, the financial advisor to the Bondholders Committee, presented 
evidence of an enterprise valuation range, as of December 31, 1994, of between $2,344 billion and $2,700 
billion, prior to giving effect to tax benefits that are expected to result from consummation of the Consensual 
Plan. 

Given the uncertainty as to the enterprise valuation that the Court would have adopted, and the potential 
effect of that valuation on creditor recoveries, the Consensual Plan Proponents agreed (for purposes of the 
Consensual Plan) on a Negotiated Enterprise Value of $2.6 billion as of December 31, 1993. At a valuation at 
December 31, 1994 of $2,706 billion or more, all Creditors will receive at least 100% of the Allowed Amount 
of their Claims under the Consensual Plan. A valuation amount of $2,706 billion as of December 31, 1994 is 
within the Debtors' valuation range. 
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B. Allocation of Qualified Securities 

As noted in Section II.A.l, above, the proportion of Qualified Securities to be received on account of 
Settlement Claims has been changed from 450 divided by 1548 (that is, the sum of 1,098 plus 450), to 375 
divided by 1473 (that is, the sum of 1,098 plus 375) (the 1,098 amount is derived from the aggregate pre-
Filing Date amount of Subordinated Note Claims, which is approximately $1,098 million). This change will 
result in the distribution of a relatively greater amount of Qualified Securities in respect of Subordinated Note 
Claims, and a relatively smaller amount of Qualified Securities in respect of Settlement Claims. Except as 
provided below, the Consensual Plan does not change the method for allocating the Qualified Securities to be 
distributed among the three Classes of Subordinated Note Claims. 

In the event that the Pre-LBO Condition occurs, then (i) the $80 million aggregate principal amount of 
Qualified Securities (subject to adjustment based upon the amount of Qualified Securities available for 
distribution under the Consensual Plan) that would otherwise have been distributed to Holders of Class U-6 
Claims under paragraph (b)(i) of the definition of "Applicable Consideration" in Section 1.26 of the 
Consensual Plan shall instead be distributed to Holders of Class U-4 and Class U-5 Claims until all 
unsatisfied elections of, first. Holders of Class U-4 and, second. Holders of Class U-5 Claims to receive 
Qualified Securities under the Subordinated Note Claims Election are satisfied; and (ii) shares of New 
Common Stock having an aggregate New Common Stock Value Per Share equal to the principal amount of 
the Qualified Securities which are reallocated from Class U-6 to Holders of Class U-4 and Class U-5 Claims 
pursuant to this provision will be deducted from the number of shares of New Common Stock that would 
otherwise have been distributable to such Holders and distributed to Class U-6 in lieu of the Qualified 
Securities which are reallocated to Classes U-4 and U5 pursuant to this provision. The "preferred" allocation 
of the $80 million (which amount is subject to adjustment) in Qualified Securities to Class U-6 which is 
eliminated by this provision was originally incorporated into the Creditors' Plan from the Pre-LBO 
Bondholders Settlement .Agreement. 

In addition, and after taking into account the foregoing, the Consensual Plan provides that Holders of 
Senior Subordinated Note Claims (Class U-4) that elected to receive all or part of their Class U-4 Claims in 
Qualified Securities pursuant to the Subordinated Note Claim Election (other than Lehman Brothers Inc.) 
(the "Electing Class U-4 Holders") will be entitled to "exchange" (the "Class U-4 Exchange Option") their 
pro rata share of New Common Slock having an aggregate New Common Stock Value Per Share of $39.4 
million (assuming Qualified Securities available for distribution under the Consensual Plan to Classes U-4 
through U-7 of $530 million), $0 (assuming Qualified Securities available for distribution under the 
Consensual Plan to Classes U-4 through U-7 of $700 million or more), or if Qualified Securities available for 
distribution under the Consensual Plan to Classes U-4 through U-7 are greater than $530 million but less than 
$700 million, then the proportionate ratio of $39.4 million and $0, that they otherwise would have received on 
account of their Class U-4 Claim (unless a lesser principal amount of Qualified Securities is sufficient to 
satisfy all Subordinated Note Claim Elections for Qualified Securities, in which event such lesser amount 
shall apply), for an identical aggregate principal amount of Qualified Securities that would otherwise have 
been issued to Lehman Brothers Inc. on the Effective Date in respect of the Class U-4 Claim held by Lehman 
Brothers Inc., with any New Senior Notes that would otherwise have been so issued to Lehman Brothers Inc. 
to be reallocated before any Cash that would otherwise have been so distributed is reallocated. 

The willingness of Lehman Brothers Inc. to reallocate up to $39.4 million of Qualified Securities, that it 
would otherwise be entitled to receive is based on its and the Debtors' desire to strengthen the Debtors' 
balance sheet. In this connection, Lehman Brothers Inc. and the Debtors agreed that the Debtors would 
emerge from Chapter 11 with a stronger balance sheet if the total amount of Qualified Securities to be 
distributed on the Effective Date were reduced to an anticipated $530 million. If, however, the amount of 
Qualified Securities available for distribution under the Consensual Plan is greater than $530 million but less 
than $700 million, this $39.4 million number decreases proportionately as the aggregate principal amount of 
Qualified Securities increases, declining to zero at a $700 million level of Quahfied Securities. Exercise ofthe 
Class U-4 Exchange Option will result in an increase in the principal amount of Qualified Securities and an 
identical decrease in the amount of New Common Stock (measured using the New Common Stock Value Per 
Share) to be distributed to each Electing Class U-4 Holder, and an identical (but opposite) decrease in the 
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principal amount of Qualified Securities, and increase in the amount of New Common Stock (based on the 
New Common Stock Value Per Share) to be distributed to Lehman Brothers Inc. in respect of its Class U-4 
Claim. The "exchange" will not, therefore, require an actual transaction between tbe Holder and Lehman 
Brothers Inc., but will be accounted for in the allocations actually made under the Consensual Plan on the 
Effective Date. The Class U-4 Exchange Option can be exercised only by a Holder of an Eligible Class U-4 
Claim and only by completing and reluming (in accordance with the instructions contained therein) the 
Class U-4 Exchange Option Form, which is being transmitted to each Holder of an Eligible Class U-4 Claim 
together with this Supplement, so that it is received by the Balloting Agent no later than 5:00 P.M. Eastem 
Time on January 24, 1995 (if the record Holder is a bank, broker or nominee on behalf of a beneficial holder, 
the beneficial holder must complete and return its ballot to such bank, broker or nominee so that it is received 
no later than 5:00 P.M. on January 19, 1995). The aggregate New Common Stock Value Per Share of New 
Common Stock that an Electing Class U-4 Holder may exchange for an identical principal amount of 
Qualified Securities is equal to (a) the product of multiplying the aggregate principal amount of the Qualified 
Securities to be reallocated from Lehman Brothers Inc. to Holders that exercise the Class U-4 Exchange 
Option by the quotient of (i) the amount of such Holder's Class U-4 Claim that such Holder requested to be 
satisfied by Qualified Securities, divided by (ii) the aggregate amount of all Class U-4 Claims that were 
requested to be satisfied by Qualified Securities (other than Class U-4 Claims held by Lehman Brothers 
Inc.), in each case pursuant to the prior Subordinated Note Claim Election, or (b).if less, the amount 
necessary to enable such Holder to receive the full principal amount ofthe Qualified Securities for which such 
Holder made the Subordinated Note Claim Election. 

In order to compensate Creditors that are to be issued Qualified Securities under the Consensual Plan for 
any delay in the Effective Date beyond March 31, 1995, during which time the value of the Debtors (and thus 
the New Common Stock) is expected to appreciate in value (while the amount of Qualified Securities 
remains constant), in the event that the Effective Date occurs after March 31, 1995 each Holder of a 
Subordinated Note Claim who receives Qualified Securities in accordance with subparagraphs (a) - (e) of 
Section 1.26 of the Consensual Plan, and the Celotex Settlement Fund Recipient on behalf of Veil Piercing 
Claimants under Section 3.22 of the Consensual Plan, shall also receive an additional distribution consisting of 
New Senior Notes of the same series and with all of the same terms and provisions as the New Senior Notes 
issued as Qualified Securities, in a principal amount equal to the product of multiplying the principal amount 
of Qualified Securities to be received by such Holder (in the case of Holders of Subordinated Note Claims, 
after applying all of the provisions, calculations and elections of subparagraphs (a) - (e) of Section 1.26 of the 
Consensual Plan) by the Qualified Securities Adjuster; provided, however that if no New Senior Notes are 
issued as Qualified Securities as a result of the issuance of Replacement Indebtedness under Section 4.19 of 
the Consensual Plan, such additional distribution shall be made solely in Cash. 

"Qualified Securities Adjuster" is defined under the Consensual Plan to mean the product of multiplying 
the rate of interest on the New Senior Notes to be issued as Qualified Securities (or, if no New Senior Notes 
are issued as Qualified Securities, a rate equal to the rate of interest per annum of five year U.S. Treasury 
Notes on the Effective Date plus 487.5 basis points) by a fraction, the numerator of which.is the number of 
days after March 31, 1995 on which the Effective Date occurs, and the denominator of which is 360. 

C. Terms of Qualified Securities and New Senior Notes 

The Creditors' Plan provided that Qualified Securities were to have consisted of (a) Cash, or (b) one or 
more types of debt securities having the following terms: (i) if secured by real property mortgages and the 
promissory notes secured thereby, rated BB or higher by either Rating Service, and if not so secured, rated B 
or higher by either Rating Service, in each case as of the Effective Date (unless neither Rating Service 
provides a rating after proper application was made therefor), and (ii) valued at par as of the Effective Date 
(on a fully distributed basis) by Lehman Brothers Inc. and a qualified valuation expert selected by Apollo 
(provided that, if Lehman Brothers Inc. and the qualified valuation expert selected by Apollo did not agree, 
the Bondholders Committee would select a third qualified valuation expert of national reputation, whose 
determination would be binding). The Qualified Securities were expected to consist primarily of mortgage-
backed debt instruments. However, because a substantial portion of the Mid-State Homes mortgage portfolio 
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is lo be financed in connection with the Consensual Plan, a relatively greater portion of Qualified Securities 
will consist of Cash under the Consensual Plan compared to what was anticipated under the Creditors' Plan. 

Under the Consensual Plan, the debt securities constituting Qualified Securities will consist of 5-year 
New Senior Notes issued under the New Senior Note Indenture, Rather than requiring that the New Senior 
Notes issued as Qualified Securities be valued at par on the Effective Date in the same manner as Qualified 
Securities under the Creditors' Plan, the Consensual Plan provides that the annual interest on the New Senior 
Notes will be equal to the interest rate on 5-year U.S, Treasury Notes on the Effective Date plus 450 basis 
points if the New Senior Notes are rated BB or higher, or plus 525 basis points if the New Senior Notes are 
rated lower than BB or if Walter Industries does not apply for a rating of the New Senior Notes issued as 
Qualified Securities, and if neither Rating Service provides a rating of the security proposed to be rated after 
proper application is made therefor, such interest rate shall be the average of the two foregoing rates. The 
Consensual Plan further provides that such rate will in no event be less than the rate selected for the New 
Senior Notes issued in respect of Series B & C Senior Note Claims.* 

The Consensual Plan Proponents anticipate that Walter Industries will apply for a rating for the New 
Senior Notes from the Rating Services, although Walter Industries is not obligated to do so and no minimum 
rating is required to be obtained for the New Senior Notes issued as'Qualified Securities. Such New Senior 
Notes will be redeemable in whole or in part by the issuer at any time at 101% of principal amount plus 
accrued but unpaid interest (in the case of partial redemptions, the remaining unredeemed securities must 
have an aggregate principal amount of not less than $ 150 million). Such New Senior Notes are anticipated to 
be secured by the common stock of certain subsidiaries of Walter Industries or by equivalent collateral. The 
other anticipated terms of the New Senior Notes, which will be customary and reasonable for securities of this 
type and quality under then-existing market conditions, are set forth in Exhibit 2 to the Consensual Plan. The 
Consensual Plan provides that the aggregate principal amount of New Senior Notes to be issued as Qualified 
Securities on the Effective Date shall be equal to the amount of Qualified Securities that do not consist of 
Cash; provided, that the aggregate principal amount of New Senior Notes to be issued as Qualified Securities, 
when added to the aggregate principal amount of New Senior Notes to be issued in respect of Class S-6 
Claims ($94.9 million as at December 31, 1994) shall not exceed $490 million, unless a greater aggregate 
principal amount is agreed to by Lehman Brothers Inc.; provided, further, that the Debtors shall use their best 
eflTorts to minimize, to the extent consistent with obtaining a BB rating for the New Senior Notes issued as 
Qualified Securities, the aggregate principal amount of New Senior Notes required to be issued as Qualified 
Securities under the Consensual Plan. How-ever, the Consensual Plan permits the Debtors to raise additional 
indebtedness (the "Replacement Indebtedness") in order to pay in Cash either or both of the following: 
(i) all, but not less than all, of the Claims that would otherwise have been satisfied by New Senior Notes 
issued as Qualified Securities, and/or (ii) all, but not less than all, of the Class S-6 Claims that would 
otherwise have been satisfied by New Senior Notes. See "Matters Relating to Financing." If New Senior 
Notes are issued as Qualified Securities under the Consensual Plan, then the amount of Cash that will be 
distributed as Qualified Securities will be equal to the Cash of the Debtors on hand as of the Effective Date 
(after giving effect to the mortgage financing(s) that are part of the Exit Financing), other than Reserved 
Cash, after giving effect to Cash payments to be made (other than as part of Qualified Securities) on or 
promptly after the Effective Date under the Consensual Plan, and the remaining Qualified Securities will 
consiist of New Senior Notes. The Consensual Plan defines "Reserved Cash" to mean (i) restricted Cash that 
the Debtors have paid, segregated or identified as a deposit, as security or otherwise reasonably reserved for a 
particular purpose, and (ii) at the Debtors' option, up to $45 million of Cash (excluding bank overdrafts) that 
may be reserved by the Debtors for general corporate purposes, in each case as ofthe Effective Date; provided. 

The Consensual Plan provides thai, in the event of a material adverse change in the financial or securities markets in the United Slates 
or in political, financial or economic conditions in ihe United Slates, or outbreak or material escalation of hoslilities such that it is 
inadvisable to price the New Senior Notes in such manner, then Lehman Brothers Inc. and a qualified valuation expert selected by Apollo 
will fix the rale ofthe New Senior Notes so lhat such New Senior Notes are valued by Lehman Brothers Inc. and such qualified valuation 
expert selected by Apollo at par as of the Effective Dale, and if they cannot agree on such a rale, the Bondholders Committee will select a 
third qualified valuation expert of national reputation, whose determination of such rale will be binding. 
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however that Reserved Cash does not include any Cash that is to be paid (or is reserved for payment of 
Disputed Claims) pursuant to the terms of the Consensual Plan. 

The Creditors' Plan provided that Holders of Senior B & C Senior Note Claims (Class S-6 Claims) 
would receive, on account of such Claims, Cash and New Senior Notes (as that term was defined under the 
Creditors' Plan) in the proportion determined by the Bondholders Committee, except that a Holder that made 
the Series B & C Senior Note Claim Election would have had all of such Holder's Class S-6 Claim (other 
than such Holder's Pro Rata share of the Class S-6 Fund) satisfied by New Senior Notes. 

The Consensual Plan changes the terms of the New Senior Notes lhat may be issued in respect of 
Class S-6 Claims by providing that in the event that neither Rating Service provides a rating of BB or higher 
for such New Senior Notes (or if Walter Industries elects in its sole discretion to make payment in Cash), 
then the Class S-6 Claims that would otherwise have been satisfied by such New Senior Notes will instead be 
satisfied by an amount of Cash equal to the principal amount of New Senior Notes that would otherwise have 
been issued. The Consensual Plan also provides that all Class S-6 Claims will be paid in Cash, other than 
those Class S-6 Claims as to which the Series B & C Senior Note Claim Election was made, which, except as 
partially satisfied by Cash from the Class S-6 Fund and by New Common Stock, will be satisfied in full by 
New Senior Notes (which differ from the New Senior Notes to be issued as Qualified Securities with respect 
to the method of establishing the interest rate, the rating, the optional redemption provision and, possibly, 
other terms) unless satisfied by Cash as described in the preceding sentence-

Holders of Class S-6 Claims having an aggregate Allowed Amount of approximately $94.9 million (as of 
December 31, 1994) made the Series B & C Senior Note Claim Election. The Consensual Plan permits these 
Holders to exchange, within 90 days after the Effective Date, all of the New Senior Notes that are issued to 
such Holder for an identical principal amount of New Senior Notes issued as Qualified Securities. This 
exchange right allows such Holders to participate in a significantly larger issuance that may result in more 
liquidity. The e.xchange will not be available, however, if no New Senior Notes are issued as Qualified 
Securities. 

D. Amount of Qualified Securities 

Under the Consensual Plan, the minimum aggregate principal amount of Qualified Securities that is 
required to be available for distribution to Classes U-4, U-5, U-6 and U-7 in order to satisfy a condition to the 
Effective Date of the Consensual Plan is equal to the sum of: (i) $530 million; (ii) the net proceeds of the 
Mid-State Trust IV mortgage financing(s) described below in excess of $900 million, if any, up to but not in 
excess of $25 million, and (iii) the amount, if any, by which the Replacement Indebtedness exceeds the 
amount of Cash necessary to pay all Claims that would otherwise have been satisfied by New Senior Notes 
issued as Qualified Securities. The Creditors' Plan, which required $700 million of Qualified Securities, 
permitted this condition to be waived by the Bondholder Proponents. The Consensual Plan does not permit 
this condition to be waived. 

THERE CAN BE NO ASSURANCE AS TO THE AMOUNT, IF ANY, OR TRADING VALUE OF 
QUALIFIED SECURITIES THAT WILL BE AVAILABLE FOR DISTRIBUTION UNDER THE 
CONSENSUAL PLAN, NOR CAN THERE BE ANY ASSURANCE THAT THE SHARES OF NEW 
COMMON STOCK ISSUED ON THE EFFECTIVE DATE WILL TRADE AT OR ABOVE THE 
VALUES INDICATED HEREIN AT ANY TIME. TRADING PRICES WILL DEPEND ON NUMER­
OUS FACTORS, INCLUDING MARKET CONDITIONS, PREVAILING INTEREST RATES AND 
THE FINANCUL CONDITION AND PERFORMANCE OF WALTER INDUSTRIES AND ITS 
SUBSIDURIES. 

E. Illustration of Effect of Plan Amendment on Recovery to Impaired Classes 

The example set forth on the following two pages illustrates the application of the formula for allocating 
the Qualified Securities and the 50 million shares of New Common Stock to be initially issued on the 
Effective Date under the Consensual Plan, based on an assumed amount of $530 million of Qualified 
Securities available for distribution under the Consensual Plan. This illustration does not include the 
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additional shares of New Common Stock that will be issued to Holders of Old Common Stock Interests 
beyond their distribution out of the initial 50 million shares, that is described in Section II.A.3. above, or to 
Holders of Pre-LBO Debenture Claims with respect to the Pre-LBO Settlement Equity Amount that is 
described in Section II.A.4. above. 

ALLOCATION OF QUALIFIED SECURITIES 

Allocation Between Subordinated Note Holders and Veil Piercing Claimants 

Proportional Proportional 
Sharing Sharing 

AmountsTa) Percentages 

Available 
Qualified 
Securities 

Allocation "Veil Piercing 
of Qualified Residual Claim 
Securities Aniount"(b) 

Subordinated Notes 
(Classes U-4, U-5, U-6) $1,098,000,000 74.5% X $530,000,000 = $395,071,283 

Veil Piercing Claimants 
(Class U-7) 375,000,000 25.5% X 530,000,000 = 134,928,717 $240,071,283 

Total $1,473,000,000 100.0% $530,000,000 

Allocation Among Subordinated Note Holders 

Class Claim 

U-4 $ 479,260,923 
U-5 379,254,167 
U-6 239,471,887 

Total $1,097,986,977 

Total Qualified Securities 
Available 

Remaining Qualified Securities . . 

Priority Allocation of 
Qualified Securities(c) 

$240,000,000 
0 

65,517,603 

305,517,603 

395.071.283 

$ 89,553.680(d) 

Allocation of 
Remaining Qualified 

Securitics(d) 

$34,642,156 
54.911,524 

0 

$89,553,680 

Total 
Qualified 
Securities 

$274,642,156 
54,911,524 
65,517,603 

$395,071,283 

Remainder of Claim 

$204,618,767 
324,342,643 
173,954,285 

$702,915,694 

(a) Proportional sharing amounts of $1,098 million for Subordinated Note Holders and $375 million for 
Class U-7 per Section 2.a.ii. of the Second Amended and Restated Veil Piercing Settlement Agreement. 

(b) Represents Veil Piercing Allowed Claim less allocation of Qualified Securities. 

(c) Priority Allocations pursuant to Section 1.26(b) ofthe Consensual Plan. 

(d) Allocated pro rata between Class U-4 and U-5 based on claim remaining after priority allocations. 
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ALLOCATION OF NEW COMMON STOCK 

Total Shares to Be Issued 50,000,000 
Shares to Be Issued to Veil Piercing Claimants(a) (10,982,218) 

New Common Stock Residual Amount 39,017,782 

Remainder of Claim % of Total 
or Interest to be New Common New Common New Common % of 
Receiveil in New Slock Residual Stock Residual Stock Shares lO Equity 

Class Common Slock(b) Amount Amount Be Received Owned 

S-1 $28,220,625 3.0% X 39,017,782 = 1,186,645 2.4% 
S-2 9,279,375 1.0% X 39,017,782 = 390,187 0.8% 
S-6 37,500,000 4.0% X 39,017,782 = 1,576,832 3.2% 
U-4 204,618,767 22.1% X 39,017,782 = 8,603,982 17.2% 
U-5 324,342,643 35.0% X 39,017,782 = 13,638,233 27.3% 
U-6 173.954,285 18.7% X 39,017,782 .= 7,314,576 14.6% 
E-1 150,000,000 16.2% X 39,017,782 = 6,307,327 12.6% 

Total $927.915,694 100.0% 39,017,782 78.0% 

Shares Issued to Veil Piercing Claimants (Class U-7) 10,982,218 22.0% 

Total New Common Slock Issued at Confirmation 50,000,000 100.0% 

(a) See Section II.A.l. of the Supplement for allocation of New Common Stock to Class U-7. 

(b) Represents claim or interest remaining after the allocation of Qualified Securities and other consideration 
to each class. 

F. Sources and Uses of Consideration Relating to Consummation of Consensual Plan 

In light of the consensual nature of the Consensual Plan, and the beneficial effect that this consensus is 
expected to have on financing, the Consensual Plan Proponents anticipate that the sources and uses of 
consideration relating to consummation of the Consensual Plan will be as follows, assuming a December 31, 
1994 Effective Date: 

Estimated Amount 
as of 

December 31, 
1994(1) 

(In millions) 

SOURCES OF FUNDS 
Unrestricted Cash $ 125 
Financing of unencumbered mortgages (Mid-State Trust IV) (2) 900 

Total $1,025 

USES OF FUNDS 
Estimated Cash necessary to satisfy Claims of Administrative, Priority, Secured 

and Other Unsecured (trade) Claims(3) $ 837 
Cash reserved for general corporate purposes 45 
Cash available as part of Qualified Securities 143 

Total $ 1,025 

(1) This chart is provided for illustrative purposes only, and there can be no assurance that financing will be 
available in the foregoing forms and amounts. 
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(2) This financing is expected to be effected through an underwritten offering or private placement to be 
completed in connection with the Consensual Plan. Lehman Brothers will be the lead manager in such 
underwriting or private placement. It is expected that any underwriter retained in connection with these 
financings, including Lehman Brothers, would be required to seek the approval of the Court, under 
Section 1129(a) (4) of the Code, for their fees and reimbursement of expenses. 

(3) This amount is derived by subtracting, from the estimated Senior Claims of approximately $987 million 
as of December 31, 1994, $44 million for reinstated and assumed claims described in the immediately 
following chart, $5 million of savings resulting from the Bondholder Proponents Expense Differential, and 
approximately $6.3 million of savings resulting from the Series B & C Senior Note Interest Differential; 
the remaining Senior Claims not satisfied by New Common Stock will be satisfied by New Senior Notes 
having an aggregate principal amount of approximately $94.9 million. 

As a result ofthe foregoing sources and uses. Cash and New Senior Notes issued as Qualified Securities 
are estimated as follows (in millions): 

Cash $143.0 
New Senior Notes 387.0 

Total $530.0 

The amount of New Senior Notes issued as Qualified Securities will be equal to the aggregate amount of 
Qualified Securities, less that part of Qualified Securities consisting of Cash, except that no such New Senior 
Notes will be issued if the Cash component of Qualified Securities is increased so that all Claims that would 
otherwise have been paid in New Senior Notes issued as Qualified Securities are instead paid in Cash. This 
Cash may be financed by the "Replacement Indebtedness." See "Matters Relating to Financing." The 
aggregate principal amount of New Senior Notes to be issued under the Consensual Plan is limited to $490 
million, unless a greater principal amount is agreed to by Lehman Brothers Inc. 

Using this estimate, the anticipated capitalization of the Debtors on the Efifective Date would be as 
follows (in millions): 

Reinstated/Assumed Claims(l) $ 44.0 
New Senior Notes issued in respect of Class S-6 Claims(2) 94.9 
New Senior Notes issued as Qualified Securities 387.0 

Total $525.9 

(1) Assumed trade claims refers to the payment of 25% of the Allowed Amount of Class U-3 Claims (plus 
interest for such period at the Chemical Bank Prime Rate as from time to time in effect, but not to 
exceed 10% per annum) six months after the Effective Date, as provided in the Consensual Plan. 

(2) This amount will be increased by the amount of post-petition interest accrued after December 31, 1994 
on Class S-6 Claims that are to be satisfied by New Senior Notes. 

To the extent that (i) the net proceeds of the Mid-State Trust IV mortgage financing are greater than 
$900 million (up to a cap of $25 million) or (ii) the Replacement Indebtedness exceeds the amount necessary 
to pay all Claims that would otherwise have been satisfied by New Senior Notes issued as Qualified Securities, 
any such Cash will be added to the amount of Qualified Securities to be distributed under the Consensual 
Plan. 

Given the foregoing, and the amount of Cash expected to be available to the Debtors at and immediately 
after Confirmation, the Consensual Plan Proponents do not anticipate paying, prior to the Effective Date, that 
portion of the Allowed Amount of the Revolving Credit Bank Claims and the Working Capital Bank Claims 
described in clauses (a) and (b) of Sections 3.6 and 3.7 of the Consensual Plan, respectively (these clauses 
describe post-petition interest accming on such claims from the Filing Date through the date of payment of 
such post-petition interest); the Consensual Plan provides that such amounts are to be paid within 5 days 
following the Confirmation Date and on the last Business Day of each subsequent calendar quarter until the 
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Effective Date, or such other date as the Court may order (but in any event not later than the Effective Date). 
The Consensual Plan Proponents intend to request that the Court order that such payments be made on the 
Effective Date. 

G. Matters Relating to Financing 

Recognizing that Holders of Subordinated Note Claims will receive the majority of the Qualified 
Securities and New Common Stock to be issued under the Consensual Plan, and lhat Lehman Brothers Inc. 
will be entitled to designate only three of the nine directors that will comprise the New Board (under the 
Creditors' Plan, the Creditor Proponents were to have designated eight of eleven directors), the Consensual 
Plan provides that Walter Industries and the Bondholder Proponents shall consult and cooperate for purposes 
of obtaining the Exit Financing and entering into the New Working Capital Facility and the Mid-Stale Homes 
Warehouse Credit Facility, in each case as of the Effective Date. The Consensual Plan defines "Exit 
Financing" as (i) any third party financing lo be obtained as ofthe Effective Date in connection with funding 
distributions to be made under the Consensual Plan, which shall be directly or indirectly secured by the 
unencumbered notes and mortgages held by Mid-State Homes and/or the residual interests held by Mid-
State Homes in Mid-State Trust II and Mid-State Trust III, and (ii) any New Senior Notes. 

The Consensual Plan provides that the Bondholder Proponents shall determine and fix the amount 
(subject to the limitation contained in the definition of New Senior Notes contained in the Consensual Plan), 
terms and conditions of and shall select the underwriters, placement and/or other financing sources with 
respect to, the Exit Financing, all of which shall be on commercially reasonable terms consistent with then-
existing market conditions and be reasonably satisfactory to Walter Industries; provided, that Lehman 
Brothers Inc. shall act as lead manager for, and Merrill Lynch, National Westminster Bank, pic and Nomura 
Securities shall be given the opportunity to act as co-manager of, any Exit Financing described in clause (i) of 
the definition thereof, and in each case the terms of any such manager or co-manager arrangement shall be on 
commercially reasonable terms consistent with then-existing market conditions. Subject to the immediately 
following sentence, Walter Industries shall determine and fix the amount, terms and conditions of, and shall 
select the lenders and/or other financing sources with respect to, the New Working Capital Facility (subject 
to the limitation as lo amount of $150 million contained in the definition thereof in tbe Consensual Plan) and 
the Mid-State Homes Warehouse Credit Facility (subject to the limitation as to amount of $5(X) million 
contained in the definition thereof in the Consensual Plan), all of which shall be on commercially reasonable 
terms consistent with then-existing market conditions and be reasonably satisfactory to the Bondholder 
Proponents; provided, that Walter Industries shall select Bank of Boston as lead agent or co-agent for the New 
Working Capital Facility, and National Westminster Bank, pic as lead agent or co-agent for the Mid-State 
Homes Warehouse Credit Facility, in each case if such lenders are willing to participate in such financings on 
terms no less favorable to Walter Industries than the terms proposed by any other financial institution 
previously agreed to by Waller Industries, and in each case the terms of any such agency or co-agency shall be 
on commercially reasonable terms consistent with then-existing market conditions; provided, further, that the 
Debtors may incur additional indebtedness (the "Replacement Indebtedness") in an amount suflScient to 
permit them to pay (and which shall be used to pay) either or both of the following: (i) all, but not less than 
all, amounts in Cash that would otherwise be satisfied by New Senior Notes issued as Qualified Securities on 
the Effective Date, and/or (ii) all, but not less than all, amounts in Cash that would otherwise be satisfied by 
New Senior Notes issued to Holders of Series B & C Senior Note Claims on the Effective Date, which may 
include additional indebtedness of up to $50 million in excess of such amount (unless the Debtors and 
Lehman Brothers Inc. shall agree to an greater amount of indebtedness), the terms and conditions of which 
indebtedness shall be reasonably satisfactory to the Bondholder Proponents. Notwithstanding the preceding 
sentence, if either (i) on or prior to January 15, 1995, the Debtors shall not have obtained fully executed and 
binding written commitment letters from one or more financial institutions for each of the Mid-State Homes 
Warehouse Credit Facility and the New Working Capital Facility, which commitment letters shall have, as 
conditions to funding, no conditions other than conditions customary for financings of this size and nature, 
which shall be consistent with the Exit Financing and w'hich may include a customary material adverse change 
condition, but which may not include any condition(s) or other provision(s) that require or would require, as a 
condition to funding, directly or indirectiy, the Confirmation Order (as described in Section 10.1 (a) of the 
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Consensual Plan) having become a Final Order, whether any such condition(s) or provision(s) relates to 
issuance of opinions of counsel, officers' certificates or other certificates, any representation, warranty or 
covenant, or otherwise; or (ii) on or prior to the second Business Day prior to the commencement of the 
hearing on confirmation of the Consensual Plan, the Debtors shall not have obtained fully executed and 
binding definitive documents evidencing the New Working Capital Facility and the Mid-State Homes 
Warehouse Credit Facility, which agreements shall have, as conditions to funding, no conditions other than 
conditions customary for financings of this size and nature, which shall be consistent with the Exit Financing 
and which may include a customary material adverse change condition, but which may not include any 
condition(s) or other provision(s) that require or would require, as a condition to funding, directiy or 
indirectly, the Confirmation Order (as described in Section 10.1 (a) ofthe Consensual Plan) having become a 
Final Order, whether any such condition(s) or provision(s) relates to issuance of opinions of counsel, officers' 
certificates or other certificates, any representation, warranty or covenant, or otherwise (collectively, such 
documents are referred to herein as the "Definitive Financing Documents"), then, in each case from and after 
such date, the Bondholder Proponents shall be entitled to negotiate on behalf of and deliver to the Debtors, 
and the Bondholder Proponents shall exercise responsibility with respect to determining the terms and 
conditions of the Mid-State Homes Warehouse Credit Facility and/or the New Working Capital Facility, as 
the case may be, provided that such facilities shall be reasonably satisfactory to Walter Industries, but need 
not be on the terms previously accepted by Walter Industries or the best available terms. 

H. Matters Relating to Corporate Governance 

1. Elimination of High-Vote Class of New Common Stock 

The Creditors' Plan provided for the issuance to Classes U-4 and U-5 of a high-vote class of New 
Common Stock (Class A) that would be entitled to five votes per share. Other Classes that were to receive 
New Common Stock under the Creditors' Plan were to receive shares of Class B Common Stock having one 
vote per share. 

The Consensual Plan eliminates the high-vote class of stock and provides for a single class of New 
Common Stock, each carrying one vote per share. 

2. Designation of New Board of Directors of Walter Industries 

The Creditors' Plan provided for the appointment of a new board of directors for each of the Debtors on 
the Confirmation Date. Each new board was to have eleven members, consisting of eight directors appointed 
by the Creditor Proponents and three current senior officers of Walter Industries (James W. Walter, 
Chairman, G. Robert Durham, President, Chief Executive Officer and Director, and Kenneth J. Matlock, 
Executive Vice President, Chief Financial Officer and Director). 

The Consensual Plan provides for the appointment of a new board of directors for Walter Industries on 
the Effective Date, rather than on the Confirmation Date (the boards of directors for the other Debtors will 
not be changed under the Consensual Plan other than as determined by the applicable shareholders in 
accordance with applicable nonbankruptcy law). The New Board of Walter Industries is to initially consist of 
the following nine members: 

(i) Messrs. Walter, Durham and Matlock; 

(ii) One director designated by KKR; 

(iii) Three directors designated by Lehman Brothers Inc., a Creditor Proponent that is the largest 
holder of Subordinated Note Claims; and 
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(iv) two Independent Directors' who shall be independent of any Debtor, KKR, any KKR Affiliate, 
any KKR Party, and any Bondholder Proponent, and who shall be selected by current management of 
Walter Industries from a list of qualified candidates provided by an independent search firm that shall be 
selected by Walter Industries and Lehman Brothers Inc. and retained by Walter Industries, copies of 
which list are to be provided to the Bondholders Committee contemporaneously with its submission to 
Walter Industries. The Consensual Plan provides that the New Board may initially consist of seven 
directors until the Independent Directors are selected in accordance with the procedures set forth above. 

The initial term of office for each such director is three years; thereafter, directors will serve one-year 
terms. If any initially designated director fails for any reason to complete his initial three year term, then 
substitute director(s) shall be designated for the remainder of such three year term by the entity (or, in the 
case of independent directors, by the procedure) that initially designated the director as set forth above, except 
that in the case ofthe three director seats initially held by Messrs. Walter, Durham and Matlock, substitutes 
shall be senior officers(s) of Walter Industries designated by the remaining directors of Walter Industries then 
in office. 

Notwithstanding the foregoing, after six months following the Effective Date, Lehman Brothers Inc. 
intends to relinquish to K K R the right to appoint one of the three Board positions initially allotted to Lehman 
Brothers Inc. Such decision will be in Lehman Brothers Inc.'s sole discretion, although Lehman Brothers Inc. 
intends to take into account the Debtors' performance, adherence to their business plans, projections and other 
operational and planning factors. Upon notification of such relinquishment by Lehman Brothers Inc., KKR 
shall have the right to compel the director identified by Lehman Brothers Inc. to resign as a member of the 
Board and to appoint the successor to such directorship pursuant to Section 5.2 of the Consensual Plan. In 
addition, during the initial three-year term of the New Board, (i) in the event that at any time after the 
Effective Date, Lehman Brothers Inc. and its .Affiliates fail to have "beneficial" ownership, as that term is 
used in Rule 13d-3 under the Securities Exchange Act of 1934, as amended ("Beneficial Ownership" and its 
correlative meaning "Beneficially Owned") of 8% or more of the outstanding common stock of Walter 
Industries (or its successor by merger, consolidation or otherwise) (without including any shares held in 
escrow pursuant to Section 3.26 of the Consensual Plan) (the "Outstanding Common Stock"), then if KKR 
and its Affiliates have, at such time, Beneficial Ownership of 8% or more of the Outstanding Common Stock, 
KKR shall have the right to (a) compel the director identified by Lehman Brothers Inc. (from among those 
designated by Lehman Brothers Inc.) to resign his or her position as a member of the New Board and 
(b) appoint the successor to such directorship pursuant to Section 5.2 of the Consensual Plan; (ii) in the 
event that at any time after the Effective Date, if two members of the New Board are KKR designees and if 
KKR and its Affiliates fail to have Beneficial Ownership of 8% or more of the Outstanding Common Stock, 
and Lehman Brothers Inc, and its /\ifiliates have, at such time. Beneficial Ownership of 8% or more of the 
Outstanding Common Slock, then Lehman Brothers Inc. shall have the right to (a) compel the director 
identified by KKR (from among those designated by KKR) to resign his or her position as a member of the 
New Board and (b) appoint the successor to such directorship pursuant lo Section 5.2 of the Consensual Plan; 
and (iii) in the event that at any time after the Effective Date either Lehman Brothers Inc. and its /^filiates, 
or KKR and its Afl̂ liates, fail to have Beneficial Ownership of 5% or more of the Outstanding Common Stock, 
then the directors appointed under this Section 5.2 by Lehman Brothers Inc. or by KKR, respectively, shall 
resign and the remaining directors of Walter Industries shall appoint their successor(s) for the reminder of the 
initial three-year term; provided, however, that notwithstanding the preceding clauses (i) - (iii), a KKR 
designee shall at all times be on the New Board (until the third anniversary of the Effective Date) if and so 
long as, the shares of New Common Stock Beneficially Owned by KKR and its Affiliates, together with shares 

'The Consensual Plan defines "Independent Director" as follows; 

"Independent Director" means a director of Walter Industries who is not (apan from such directorship) (i) an officer, Affiliate, employee, 
Interested Stockholder, consultant or partner of any Significant Stockholder or any Affiliate of any Significant Stockholder or of any entity 
that was dependent upon any Significanl Stockholder or any Affih"ate of any Significanl Stockholder for more ihan 5% of ils revenues or 
earnings in its most recent fiscal year, (ii) an officer, employee, consultant or partner of Walter Industries or any of its Affiliates or an 
officer, employee. Interested Stockholder, consultant or partner or an entity that was dependent upon Walter Industries or any of its 
Affiliates for more than 5% of ils revenues or earnings in ils most recent fiscal year, or (iii) any relative or spouse of any of the foregoing 
persons or a relative of a spouse of any of the foregoing persons. 
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held in escrow under Section 3.26(c) of the Consensual Plan lhat would be distributed to KKR or its Affiliates 
upon release from escrow, shall together equal 5% or more of the then outstanding common stock of Walter 
Industries (or its successor by merger, consolidation or otherwise) (including as part of the then outstanding 
common slock, for purposes of this calculation only, any shares held in escrow pursuant lo Section 3.26 of the 
Consensual Plan). 

The person designated as a director by KKR is Michael T. Tokarz, a current Vice President and Director 
of Walter Industries and a general partner of KKR. The persons designated as directors by Lehman Brothers 
Inc. are as follows: 

Elliot M. Fried, 61, Managing Director of Lehman Brothers Inc. and Co-chairman of Investment 
Committee. Director of American Marketing Industries Inc., Bridgeport Machines Inc., Energy Ventures 
Inc., Lear Seating Corporation and Vemitron. 

Howard L. Clark, Jr., 50. Vice Chairman of Lehman Brothers Inc. Director of Plasti-Line Inc.. 
Maytag Corporation and Fund American Companies. Inc. 

Kenneth A. Buckfire. 36, Senior Vice President of Lehman Brothers Inc. Director of Great Bay 
Power Corporation and Pike Advertising Services. Inc. 

I. Mutual Releases by and Among Apollo, Lehman Brothers Inc., Debtors and KKR 

Section 6.3 of the Consensual Plan now includes provision for the dismissal with prejudice of the KKR-
Apollo Action, and the exchange of mutual releases among KKR and the Debtors, on the one hand, and 
Apollo and Lehman Brothers Inc., on the other hand, which releases cover the Debtors, the KKR Parties, the 
Apollo Parties and the Lehman Parties. The form of such releases is attached as Exhibit 7 to the Consensual 
Plan. 

J. Releases Granted by Holders of Claims and Interests to Stockholders, Directors, 
Officers, etc. of Debtors 

The releases contained in Section 6.1 of the Creditors' Plan did not cover the officers, directors or 
shareholders of the Debtors, The Celotex Corporation or Old Jim Walter except to the extent that they held 
Allowed Indemnity Claims against the Debtors or timely became a signatory to the Veil Piercing Settlement 
Agreement, and thereby became a Settling Equityholder (in the case of releases regarding the Debtors) or a 
Celotex/JWC Released Party (in the case of releases regarding The Celotex Corporation or Old Jim Walter). 

The Consensual Plan provides that, on the Effective Date, Holders of Claims and Interests will be 
deemed to grant releases to the Debtors, their respective present and former parents, subsidiaries, Affiliates, 
oflicers, directors, shareholders, partners, employees, agents, advisors, predecessors in interest and representa­
tives (except that no release is granted to The Celotex Corporation and its subsidiaries, which is a former 
Affiliate of the Debtors, although releases are granted to its present and former shareholders, directors, 
officers, employees, etc.). 

As in the Creditors' Plan, among the shareholders receiving releases under Section 6,1 of the Consensual 
Plan are "Existing Equityholders" (defined as "Settling Equityholders" under the Creditors' Plan). Existing 
Equityholders are defined in the Second Amended and Restated Veil Piercing Settlement Agreement (at 
definition "L.") to mean each record or beneficial holder of an Old Common Stock Interest; provided, that, in 
the event that the Court shall enter an order finding (i) that such Holder acted in bad faith so as to materially 
breach the Second Amended and Restated Veil Piercing Settlement Agreement or to obstmct confirmation of 
the Consensual Plan by the date determined by operation of Section 10.1 (a) of the Consensual Plan or the 
occurrence of the Plan Effective Date by March 31, 1995, or such later date as may be determined by 
operation of Section 10.2(i) of the Consensual Plan and (ii) that denial of the benefits afforded an Existing 
Equityholder under the Second Amended and Restated Veil Piercing Settlement Agreement and the 
Consensual Plan is an appropriate remedy for such misconduct, then such Holder shall not be an Existing 
Equityholder. If each ofthe KKR Entities and the senior management stockholders identified in Recital (h) 
of the Second Amended and Restated Veil Piercing Settlement Agreement are signatories to the Second 
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Amended and Restated Veil Piercing Settlement Agreement, then each other record or beneficial Holder of 
Old Common Stock Interests will be deemed to be an Existing Equityholder under the Consensual Plan. 

K. Conditions Precedent to Confirmation and Effectiveness of the Consensual Plan 

The Consensual Plan contains the following conditions to Confirmation: 

a. The Court shall have entered the Confirmation Order on or prior to March 3, 1995, which order 
shall, among other things, include (i) the approval of the Veil Piercing Settlement and the Second 
Amended and Restated Veil Piercing Settlement Agreement and (ii) a finding that the filing of the 
Consensual Plan did not constitute a breach of the Pre-LBO Bondholders Settlement Agreement (the 
March 3, 1995 date may be extended until March 31. 1995 by either the Debtors or the Bondholder 
Proponents, and such date may be further extended solely by the Bondholder Proponents, and the finding 
referred to in clause (ii) above may be waived solely by the Bondholder Proponents); and 

b. the Reorganization Documents (other than the New Senior Note Indenture, the instrument(s) 
evidencing the Qualified Securities, the New Common Stock Registration Rights Agreement and the 
Qualified Securities Registration Rights Agreement) shall have been executed (this condition may be 
waived solely by the Bondholder Proponents). 

These conditions differ from the conditions to Confirmation of the Creditors' Plan in the following 
respects: (i) the condition relating to the entry of the Confirmation Order contained in the Creditors' Plan 
required that the Confirmation Order be entered by December 31, 1994, with such condition waivable solely 
by the Bondholders Committee (the Confirmation Order was not required to contain the approvals or finding 
set forth in condition (a) above; such approvals were contemplated to be obtained through entry of a separate 
order); (ii) the Creditors' Plan contained conditions requiring (x) that the Allowed .Amount of Federal 
Income Tax Claims shall have been estimated by the Court or settled in an amount not in excess of 
$40,000,000; (y) that there shall not have occurred, in the sole determination of the Bondholders Committee, 
a material adverse change in the business, results of operations, condition (financial or otherwise), properties, 
Assets or prospects of the Debtors, taken together, from the date of the Creditors' Plan to the Confirmation 
Date; and (z) that the Court shall have entered an order settling and resolving all of the LBO-Related Issues 
as to the Released Parties, as provided in the Creditors' Plan (these conditions were waivable solely by the 
Bondholders Committee). In addition, the Creditors' Plan did not contain condition (b) set forth above. 

The Consensual Plan contains the following conditions to effectiveness: 

a. The Confirmation Order shall have become a Final Order (this condition may be waived solely by 
the Bondholder Proponents); 

b. All conditions precedent set forth in the Second Amended and Restated Veil Piercing Settlement 
Agreement and all procedures set forth in Section 4(d) (ii) (A) - (J) of the Second Amended and 
Restated Veil Piercing Settlement Agreement shall have been complied with or waived (as provided 
therein); it being understood that none of the procedures set forth in such Section 4(d) (ii) (A) - (J) may 
be waived or modified except with the written consent of the Debtors; 

c. Qualified Securities having an aggregate principal amount of not less than the sum of (i) $530 
million; (ii) the net proceeds of the financing(s) described in clause (i) of the definition of "Exit 
Financing" contained in the Consensual Plan in excess of $900 million, if any, up to but not in excess of 
$25 million, and (iii) the amount, if any, by which the Replacement Indebtedness exceeds the amount of 
Cash necessary to pay all Claims that would otherwise have been satisfied by New Senior Notes issued as 
Qualified Securities, shall be available for distribution to Classes U-4, U-5, U-6 and U-7 under the 
Consensual Plan; 

d. The Reorganization Documents shall have been executed and delivered by all of the parties 
thereto and the Court shall have entered a Final Order (which may be the Confirmation Order) 
approving the Reorganization Documents (this condition may be waived solely by the Bondholder 
Proponents); 
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e. Mid-State Homes shall have obtained the Mid-State Homes Warehouse Credit Facility and the 
Debtors shall have obtained the New Working Capital Facility; 

f The Charter shall have been filed with the Secretary of State of the State of Delaware; 

g. The adversary proceeding described in subparagraph (ii) of Section 6.3 shall have been dismissed 
with prejudice, and the releases described in subparagraph (iii) of Section 6.3 shall have been delivered; 

h. The New Senior Note Indenture shall be qualified under the Trust Indenture Act of 1939; and 

i. The Effective Date shall occur not later than March 31, 1995 (this date may be extended solely by 
the Bondholder Proponents). 

These conditions differ from the conditions to effectiveness of the Creditors' Plan in the following 
respects: (i) the Creditors' Plan contained a condition, waivable solely by the Bondholders Committee, that 
the order approving the settlement and resolution of all LBO-Related Issues as to Released Parties shall have 
become a Final Order (the Consensual Plan does not contain a similar condition); (ii) the Creditors' Plan 
required a different amount of Qualified Securities to be available for distribution to Creditors than that 
required under the Consensual Plan, as discussed above, and permitted that condition to be waived; (iii) the 
Consensual Plan requires that the Debtors shall have obtained the New Working Capital Facility; (iv) the 
Creditors' Plan did not contain conditions (f) through (i) set forth above; and (v) the Creditors' Plan 
contained conditions, not contained in the Consensual Plan, regarding the fulfillment of all conditions to 
effectiveness of each ofthe Reorganization Documents (except for conditions relating to payment of money or 
the issuance of debt securities or New Common Stock on the Eflfective Date). In addition, certain conditions 
that were waivable solely by the Bondholders Committee under the Creditors' Plan are waivable solely by the 
Bondholder Proponents under the Consensual Plan. 

L. Material Amendments to Amended and Restated Veil Piercing Settlement Agreement 

The Amended and Restated Veil Piercing Settlement, which became effective upon approval thereof by 
the Celotex Bankruptcy Court on September 21, 1994, has been amended and is now embodied in the Second 
Amended and Restated Veil Piercing Settlement Agreement, dated as of November 22, 1994. The Second 
Amended and Restated Veil Piercing Settlement Agreement is subject to approval by the Court at a hearing 
scheduled to begin on March 1, 1995, and by the Celotex Bankruptcy Court at a hearing not yet scheduled. 

The following amendments are incorporated in the Second Amended and Restated Veil Piercing 
Settlement Agreement: 

(a) The Allowed Claim of the Veil Piercing Claimants is reduced from $450 million to $375 
million; 

(b) The number of shares of New Common Stock lo be received under the Veil Piercing 
Settlement Agreement will be calculated based upon the $2,525 billion Negotiated Enterprise Value; 

(c) The Debtors and KKR agree to support the request by Caplin and Drysdale, one of the law 
firms representing the Veil Piercing Claimants, for an award from the Debtors of $15 million in attorneys' 
fees on behalf of Caplin & Drysdale and the Claimants' Attorneys. To the extent that the Court awards 
less than $15 million, the settlement distribution will include a cash payment equal to this differential; 

(d) The Debtors, their existing senior management shareholders and KKR will become signatories 
to the Second Amended and Restated Veil Piercing Settlement Agreement and cooperate in good faith to 
insure that such agreement results in finality with respect to all past, present and future asbestos 
litigation, but that the Bondholder Proponents (after consultation with the Debtors) will make and 
implement all strategic decisions that relate directly or indirectly to, among other things, finality. Section 
4(d) (ii) (A) - (J) of the amended agreement describes the procedures required to be taken in order to 
achieve finality, the waiver or modification of which is not permitted without the Debtors' written 
consent. 
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The Court has not appointed a representative of "future asbestos claimants" in the Chapter 11 Cases, and 
it is not contemplated that such a representative will be appointed in the Chapter 11 Cases. One creditor in the 
Celotex Chapter 11 Proceeding, Aetna Casualty and Surety Company, has on two occasions contended lhat 
such a "futures representative" must be appointed in that proceeding by the Celotex Bankruptcy Court before 
the Celotex Bankruptcy Court could approve and authorize The Celotex Corporation to render performance 
under any veil piercing settlement agreement approved by the Court in the Chapter 11 Cases. In each 
instance, the Celotex Bankruptcy Court denied Aetna's request, finding it to be premature in lhat all creditors 
of The Celotex Corporation, present and future, have identical interests in the Veil Piercing Settlement, which 
provides a single fund for all Veil Piercing Claimants, present and future; distribution of that fund among 
present and future Veil Piercing Claimants will be determined at a later date by the Celotex Bankruptcy 
Court. Recently, The Celotex Corporation and an Official Celotex Committee have each requested the 
appointment of a future asbestos claimants representative in the Celotex Chapter 11 Proceeding. These 
motions are currently scheduled to be heard by the Celotex Bankruptcy Court in eariy 1995. The Consensual 
Plan Proponents believe that the appointment of a future claimants representative in the Celotex Chapter 11 
Proceeding will not affect the approval of the Second Amended and Restated Veil Piercing Settlement 
Agreement by either the Court or the Celotex Bankruptcy Court. HOWEVER, A REPRESENTATIVE OF 
FUTURE ASBESTOS CLAIMANTS, IF APPOINTED IN THE CELOTEX CHAPTER 11 PROCEED­
ING, MAY TAKE THE POSITION THAT FUTURE CLAIMANTS ARE NOT BOUND BY THE 
SECOND AMENDED AND RESTATED VEIL PIERCING SETTLEMENT AGREEMENT. The 
Consensual Plan Proponents take the position that such future Veil Piercing Claimants will be bound by the 
Second Amended and Restated Veil Piercing Settlement Agreement and the Consensual Plan. 

III. UPDATED INFORMATION CONCERNING BUSINESSES, PROPERTIES 
AND OTHER INFORMATION WITH RESPECT TO THE DEBTORS 

Attached hereto as Exhibit 3 are consolidated financial statements of Walter Industries and manage­
ment's discussion and analysis of financial condition and results of operations for the year ended May 31, 1994 
(audited) and for the three months ended August 31, 1994 (unaudited). This information was prepared by the 
Debtors and supplements the financial disclosure and analysis attached to the Creditors' Disclosure 
Statement, which covered the year ended May 31, 1993 and the nine months ended February 28, 1994. 

Included in Exhibit VII to the Creditors' Disclosure Statement (pages VII-1 through VII-6) is certain 
information as to consolidated projections of operations and cash flow of Walter Industries that is based on 
projections prepared by the Debtors. As a supplement thereto, Exhibit 3.C. hereto is a summary of Walter 
Industries' unaudited long range plan for the five years ending May 31, 1995 through 1999. These projections 
were prepared by the Debtors in accordance with formalized corporate planning program guidelines and 
procedures. 

NO REPRESENTATIONS CAN BE MADE AS TO THE ACCURACY OF THE PROJECTED 
FINANCLAL INFORM.'VTION OR THE ABILITY OF THE DEBTORS TO ACHIEVE THE PRO­
JECTED RESULTS. PROJECTIONS SET FORTH IN THIS DISCLOSURE STATEMENT SUPPLE­
MENT REPRESENT A PREDICTION OF FUTURE EVENTS BY THE DEBTORS BASED UPON 
CERTAIN ASSUMPTIONS. THESE FUTURE EVENTS MAY OR MAY NOT OCCUR AND THE 
PROJECTIONS SHOULD NOT BE RELIED UPON AS A GUARANTEE OR OTHER ASSURANCE 
OF THE ACTUAL RESULTS THAT WILL OCCUR. BECAUSE OF THE NUMEROUS RISKS AND 
INHERENT UNCERTAINTIES THAT AFFECT THE OPERATIONS OF THE DEBTORS, THE 
ACTUAL RESULTS OF OPERATIONS UNDOUBTEDLY WILL BE DIFFERENT FROM THOSE 
PROJECTED, AND SUCH DIFFERENCES MAY BE MATERUL AND MAY BE ADVERSE. 

For the five months ended October 31, 1994, consolidated net sales and revenues of $588.1 million were 
$29.8 million, or 4.8%. lower than plan, and EBIT (earnings before interest and taxes) of $100.5 million were 
$25.1 million, or 20,0%, lower than plan. The reduced EBIT was largely the result of lower than anticipated 
earnings of Mid-State Homes and Jim Walter Resources' Mining Division, coupled with higher Chapter 11 
costs. Mid-State Homes' lower EBIT performance was principally due to a decrease in time charge income 

32 

MWPS010348 



reflecting lower than projected payoffs received in advance of maturity. Jim Walter Resources Mining 
Division's reduced EBIT performance resulted from lower than anticipated shipments of coal to the Japanese 
steel mills and other export customers and reduced coal mining productivity which resulted in higher costs per 
ton of coal produced, partially offset by higher coal selling prices. Reduced coal mining productivity was the 
result of limited production at Blue Creek Mine No. 5 due to the recurrence of spontaneous combustion 
heatings that shut down the mine from early .April 1994 until May 16. 1994, together with various geological 
problems at Blue Creek Mines No. 3 and No. 4. Development mining for the two remaining longwall panels in 
the northwest section of Mine No. 5 resumed on May 16, 1994 and the first longwall panel w'ill be ready for 
mining in January 1995. Chapter 11 costs exceeded plan due to the filing of three amended plans of 
reorganization, printing, mailing and noticing costs associated with the Debtors' Plan and the Creditors' Plan 
and litigation expenses associated with the trial of certain preliminary issues relating to the then-pending 
Debtors' Plan and the Creditors' Plan. It is Walter Industries' current estimate that EBIT for the year ending 
May 31, 1995 will probably be moderately below plan. 

Included in Exhibit VII to the Creditors' Disclosure Statement (pages VII-7 through VII-9) is a Pro 
Forma Consolidated Balance Sheet of Walter Industries at December 31. 1994 on a "Fresh Start" accounting 
basis. At the present time it has not been finally determined whether "Fresh Start" accounting or a 
continuation ofthe present "Historical Cost" accounting will be used. However, except for changes' relating to 
modifications in the Consensual Plan from the Creditors' Plan, as set forth herein, such as amounts of debt 
securities to be issued and other minor plan revisions, the only significant change to such "Fresh Start" Pro 
Forma Consolidated Balance Sheet if "Historical Cost" accounting is used, would be a reduction of 
approximately $750 million from "Reorganization Value in Excess of Amounts Allocable to Unidentifiable 
Assets" as shown in the Pro Forma Consolidated Balance Sheet and an equal reduction in "Total 
Stockholders Equity". 

IV. UPDATED INFORMATION REGARDING CERTAIN 
FEDERAL INCOME TAX CONSEQUENCES 

The discussion of the tax treatment of the Equity Call Option contained in Article IV of the Creditor's 
Disclosure Statement is no longer relevant since the Consensual Plan does not provide for the issuance of 
Equity Call Options. Holders of Class E-1 Interests that receive New Common Stock (either directly or 
through issuance to the escrow account to be established on behalf of the Holders of the Class E-1 Interests 
(the "Escrow Account") pursuant to paragraph (c) of Section 3.26 ofthe Consensual Plan (the "Contingent 
Shares")) in exchange for the surrender (or cancellation) of shares of Old Common Stock held by such 
Holder should be regarded as participating in a tax-free exchange or recapitalization, the tax consequences of 
which are described in Section IV.B.2.(b) of the Creditors' Disclosure Statement ("Tax Treatment of 
Exchanging Holders by Class"), Thus, the Class E-1 Interest Holders should not recognize gain or loss on the 
exchange of their Interests for New Common Slock (including the Contingent Shares), However, if and to 
the extent that any Contingent Shares are issued to the Holders of Class E-1 Interests or to the Escrow 
Account on a date that is later than one year after the Effective Date, a portion of the Contingent Shares 
received by such Holder or the Escrow Account may be treated as ordinary interest income to the Holder in 
an amount equal to the IRC-imputed interest on any Contingent Shares issued to the Holder or the Escrow 
Account more than six months after the Effective Date. 

Qualified Securities to be issued under the Consensual Plan will consist solely of cash and New Senior 
Notes of Walter Industries, Inc. and/or one or more other Debtors. If such New Senior Notes are issued by 
Walter Industries and if they qualify as "tax securities," the tax consequences of the exchange to Holders of 
Claims in Class U-6 will be as described in Section IV.B.2(c) of the Creditor's Disclosure Statement ("Tax 
Treatment of Exchanging Holders by Class"). Although the issue is not free from doubt, the New Senior 
Notes issued as Qualified Securities are not likely to be considered to be "tax securities" because such Notes 
have features that are not indicative of a tax security: for example, the New Senior Notes issued as Qualified 
Securities will have a maturity date of five years and may be redeemed at any time by the issuer. Thus, 
Holders of Claims in Class U-6 that receive a combination of Qualified Securities (including Cash) and New 
Common Stock in exchange for their Class U-6 Claims may recognize gain (but not loss) on the exchange 
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but not in excess of the fair market value of the "boot" (i.e., the Qualified Securities) received in the 
exchange. Class U-6 Claim Holders lhat do not receive any New Common Stock will recognize gain or loss in 
full on the exchange in the manner described in Section IV.B.2(a) of the Creditor's Disclosure Statement. 
The tax treatment of Holders of Claims in Classes U-4, U-5 and U-7 is not affected by the change in the 
nature of Qualified Securities and thus Section IV.B.2.(a) ofthe Creditor's Disclosure Statement continues to 
apply to such Holders. 

If and to the extent that a Holder is deemed to receive any shares of New Common Stock in exchange for 
other than such Holder's Claim against or Interest in the Debtor, the fair market value of such shares may 
represent taxable income to such Holder. 

The Consensual Plan Proponents expect that the Celotex Settlement Fund Recipient will be a trust 
structured to qualify under Code Section 524(g) (the "Trust"). For Federal income tax purposes, the Trust 
may be considered to be a "Qualified Settlement Fund" within the meaning of IRC Section 468B and 
Regulations Section 1.468B (a "QSF") or, if the Trust does not qualify as a QSF. as a "grantor trust" that is 
transparent for tax purposes. 

Irrespective of the classification of the Trust for tax purposes, Waller Industries generally will not 
recognize gain or loss upon the transfer of New Common Stock and Qualified Securities to the Trust. Walter 
Industries should be entitled to a deduction in an amount equal to the value of the New Common Stock and 
Qualified Securities, although the timing of such deduction depends upon whether the Trust is treated as a 
QSF or a grantor trust. 

In general, an accrual-basis taxpayer such as Walter Industries may not deduct an expense until (i) all 
events have occurred that determine the fact of the liability and (ii) the amount of the liability can be 
estimated with reasonable accuracy. The "all-events" test will not be considered to be met until "economic 
performance" with respect to the item occurs. If the Trust is a QSF, economic performance would be deemed 
to occur as New Common Stock is transferred to the Trust but, with respect to the Qualified Securities, would 
not occur until Walter Industries (or any obligor-Debtor that is a related parly) makes principal payments on 
the Qualified Securities. If the Trust is not a QSF but qualifies as a grantor trust, economic performance 
should be held to occur in the year that Walter Industries transfers New Common Stock and Qualified 
Securities of an issuer other than Walter Industries to the Trust. 

If the Trust is a QSF. the Trust will be treated as a separate taxpayer for income tax purposes. The Trust 
will have a fair market value basis in the shares of New Common Stock received pursuant to the Consensual 
Plan and constituting its corpus, and any dividends paid on the New Common Stock (and interest paid on the 
Qualified Securities) before such corpus is distributed will be taxable to the Trust. The Trust will be required 
to treat distributions of New Common Stock to the Veil Piercing Claimants as a sale at fair market value on 
the date of the distribution, thus recognizing taxable gain or loss on the distribution if the New Common 
Stock value is greater or less than the Trust's adjusted tax basis in such Stock on the distribution date. 
Although the issue is not free from doubt, the Trust should neither have basis in, nor recognize gain or loss 
upon the distribution of Qualified Securities (other than Cash) since the transfer of Qualified Securities will 
not be treated as a transfer of property for purpose of IRC Section 468B. The New Common Stock and 
Qualified Securities distributed by the Trust, under IRC Section 104, may be excludible from the gross 
income of the Veil Piercing Claimants and such New Common Stock and Qualified Securities would have a 
fair market value basis to the Claimants. 

Alternatively, if the Trust does not qualify as a QSF but instead qualifies as a grantor trust, the Trust will 
be transparent for tax purposes and the beneficiaries thereof will be treated as the owners of the Trust 
property. In such case, payments by Walter Industries to the Trust would be treated as being paid directiy to 
the Claimants, and may be excludible from the gross income of the Claimants pursuant to IRC Section 104. 
Dividends paid on the New Common Stock and interest paid on the Qualified Securities during the period 
they are held by the Trust would be treated as received by (and would be taxable to) the beneficiaries thereof 
(even if not distributed during the same taxable period to such beneficiaries). 
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Dated: December 9, 1994 
New York, New York 

OFFICIAL BONDHOLDERS COMMITTEE OF 
HILLSBOROUGH HOLDINGS CORPORATION, ET 
AL. 

By: /s/ DANIEL H. GOLDEN 

Daniel H. Golden, Esq. 

OFFICIAL COMMITTEE OF GENERAL 
UNSECURED 
CREDITORS OF HILLSBOROUGH HOLDINGS 
CORPORATION. ET AL. 

By: h i MARC S. KIRSCHNER 

Marc S. Kirschner, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & GARRISON 

By: /s / ROBERT DRAIN 

Robert Drain 
1285 Avenue of the Americas 
New York, New York 10019-6064 
(212) 373-3236 

For Lehman Brothers Inc. 

AKIN. GUMP, STRAUSS, HAUER & FELD, L.L.P. 

By: Isl STEVEN M. PESNER 

Steven M, Pesner, P.C, 
Ellen R. Werther 

65 East 55th Street. 33rd Floor 
New York, New York 10022 
(212) 872-1010 

For Apollo 

MARCUS MONTGOMERY WOLFSON P.C. 

By: Isl PETER WOLFSON 

Peter Wolfson 
Sara Chenetz 

53 Wall Street 
New York, New York 10005 
(212) 858-5200 

For Ad Hoc Committee of Pre-LBO 
Bondholders 
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KAYE, SCHOLER, FIERMAN, HAYS & HANDLER 

By: /s / ANDREW A. KRESS 

Andrew A. Kress, Esq. 
425 Park Avenue 
New York, New York 10022 
(212) 836-8000 

For: HILLSBOROUGH HOLDINGS CORPORATION, 
BEST INSURORS, INC., 
BEST INSURORS OF MISSISSIPPI, INC., 
COAST TO COAST ADVERTISING, INC., 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, INC., 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC., 
HOMES HOLDINGS CORPORATION, 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES, INC., 
JIM WALTER INSURANCE SERVICES, INC., 
JIM WALTER RESOURCES, INC., 
JIM WALTER WINDOW COMPONENTS, INC., 
JW ALUMINUM COMPANY, 
JW RESOURCES, INC., 
JW RESOURCES HOLDINGS CORPORATION, 
J.W.I. HOLDINGS CORPORATION, 
J.W. WALTER, INC., 
JW WINDOW COMPONENTS. INC., 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES, INC., 

' MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION. 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED STATES PIPE AND FOUNDRY COMPANY, 
U.S. PIPE REALTY, INC., 
VESTAL MANUFACTURING COMPANY, 
WALTER HOME IMPROVEMENT, INC., 
WALTER INDUSTRIES, INC., and 
WALTER LAND COMPANY 

JWC ASSOCIATES, L.P 
JWC ASSOCIATES II, L.P. 
KKR PARTNERS II, L.P 

By: KKR ASSOCIATES 

By: Isl HENRY R. KRAVIS 
Name: Henry R. Kravis 
Title: General Partner 
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EXHIBIT 1: 

AMENDED JOINT PLAN OF REORGANIZATION 

l\/IWPS010353 



UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 
TAMPA DIVISION 

In re 

HILLSBOROUGH HOLDINGS CORPORATION, 
BEST INSURORS, INC., 
BEST INSURORS OF MISSISSIPPI, INC.. 
COAST TO COAST ADVERTISING, INC, 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, INC., 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC., 
HOMES HOLDINGS CORPORATION, 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES, INC., 
JIM WALTER INSURANCE SERVICES, INC., 
JIM WALTER RESOURCES, INC., 
JIM WALTER WINDOW COMPONENTS, INC., 
JW ALUMINUM COMPANY, 
JW RESOURCES, INC., 
JW RESOURCES HOLDINGS CORPORATION, 
J.W.I. HOLDINGS CORPORATION, 
J.W. WALTER, INC., 
JW WINDOW COMPONENTS, INC., 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES, INC., 
MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION, 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED STATES PIPE AND FOUNDRY COMPANY, 
U.S. PIPE REALTY, INC., 
VESTAL MANUFACTURING COMPANY, 
WALTER HOME IMPROVEMENT, INC., 
WALTER INDUSTRIES, INC., and 
WALTER LAND COMPANY, 

Debtors. 

MARKED TO SHOW CHANGES 
FROM CREDITORS' PLAN 

DATED AS OF AUGUST 1, 1994 

Chapter 11 
Jointly Administered 

Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No, 
Case No. 
Case No. 
Case No. 
Case No, 
Case No. 
Case No. 
Case No. 
Case No. 
Case No-
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 
Case No. 

89-9715-8P1 
89-97 40-8P1 
89-9737-gPl 
89-9727-8P1 
89-9724-8P1 
89-9741-8P1 
89-9735-8P1 
89-9739-8P1 
89-9742-8P1 
89-9723-8P1 
89-9746-8P1 
89-973I-8PI 
89-9738-8P1 
89-97I6-8PI 
89-97lg-8Pl 
90-II997-8P1 
89-9719-8P1 
89-972I-8PI 
89-97I7-8P1 
89-9732-8PI 
89-9720-8PI 
89-9725-8PI 
89-9726-8PI 
89-9733-8P! 
89-9743-8P1 
89-9729-8P1 
89-9730-8P1 
89-9744-8P1 
89-9734-8PI 
89-9728-8PI 
89-9722-8PI 
89-9745-8P1 
89-9736-8P1 

^ M E N D E D JOINT PLAN OF REORGANIZATION 
DATED AS OFJ)ECEMBER 9, 1994 (THE '^CONSENSUAL PLAN") 

AKIN, GUMP. STRAUSS, 
HAUER & FELD, L.L.P. 

Co-Counsel to Apollo 
65 Easl 55lh Street 

33rd Floor 
New York, NY 10022 

(212) 872-I(X)0 

STUTMAN, T R I E S T E R & 

GLATT, P.C. 

STROOCK & STROOCK 
i LAVAN 

Counsel to Official 

Bondholders Commillce 
Seven Hanover Sq. 

New York. NY 
10004-2594 

(212) 806-5400 

Co-Counsel to Apollo 
3699 Wilshire Boulevard 

Suite 900 
Los Angeles, CA 90010 

(213) 251-5100 

MARCUS 
MONTGOMERY 
WOLFSON PC. 

Counsel to Ad Hoc 
Committee of 

Pre-LBO Bondholders 

53 Wall Street 
New York, NY 10005 

(212) 85S-52CC 

JONES, DAY, REAVIS &. 
POGUE 

Counsel lo Official 
Committee of General 
Unsecured Crcditon 

599 Lexington Avenue 
New York, NY 10022 

(212) 326-3939 

PAUL, WEISS, RIFKIND, 
WHARTON & GARRSON 

Counsel lo Lehman 
Brothers Inc. 

1285 Avenue ofthe Americas 
New York, NY 10019 

(212) 373-3000 

KAYE, SCHOLER, 
FIERMAN, HAYS& 

HANDLER 
Co-Counsel lo the Debtors 

425 Park Avenue 
New York. NY 10022 

(212) 836-8000 

STICHTER. RIEDEL. 
BLAIN & PROSSER, 

P.A. 
Co-CounscI 10 the Debtors 

n o East Madison St. 

Suite 200 

Tampa, FL 33602 

(813) 229-0144 

CARLTON. FIELDS. 

W'ARD, EMMANU^, 
SMITH & CUTLER, P.A. 

Counsel to KKR 
One Harbour Place 
Tampa, FL 33602 

(813) 223-7000 
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AMENDED^JOINT PLAN OF REORGANIZATION 
J)ATED AS OIjDECEMBER 9, 1994 

The Bondholders Committee (as defined), Lehman Brothers Inc., Apollo (as defined), the Creditors 
Committee (as defined]^ the Ad Hoc Committee of Pre-LBO Bondholders (as defined), the Debtors (as 
defined) and the KKR Proponents (as defined) (collectively, the "Proponents") hereby propose the following 
joint plan of reorganization (as defined herein, the 'Consensual Plan") pursuant to the provisions of chapter 
11 of title 11 of the United States Code. 11 U.S.C. § 101 et seq. 

Capitalized terms shall have the meanings set forth in Article I hereof 

Llnconsolidated Plan 

The Debtors' Chapter 11 Cases are being jointly administered pursuant to an order of the Court and th^^ 
Consensual Plan is being presented as a joint plan of reorganization of the Debtors for administrative purposes 
only. The^Consensual Plan is not predicated upon a substantive consolidation of the Chapter 11 Cases and 
nothing herein shall be otherwise construed. Pursuant to the^Consensual Plan, Claims and/or Interests with 
respect to any Debtor shall be satisfied by such Debtor or its successor, except that, as an element of the 
settlements provided for in the^Consensual Plan, with respect to the distribution o^New Senior Notes to 
Holders of .Allowed Claims in Classes S-6, U-4, U-5, U-6 and U-7, the issuer of such securities may be a 
Debtor other than the Debtor against which the Claim is asserted. Accordingly, except as noted in the 
previous sentence, Claims and Interests have been classified in Article II hereof with respect to each Debtor, 
and Article III hereof provides for the treatment of such Allowed Claims and/or Interests by the Debtor to 
which such Claims and/or Interests relate. 

Mirror Liquidation Plan 

Pursuant to an order ofthe Court dated November 5, 1990 (the "Mirror Liquidation Order"), certain of 
the Debtors, including Hillsborough, Old Walter Industries, Jim Walter Resources, JW Resources, Resources 
Holdings, United Land, and Pipe Realty, completed plans of liquidation or merger, or effected or received 
other distributions which had been approved and adopted by them prior to the Filing Date as part of the 
Debtors' mirror liquidation plans (the "Mirror Liquidation Plan"). As a result of the completion of the Mirror 
Liquidation Plan, certain Debtors have been completely liquidated or merged with other Debtors and no 
longer exist as separate legal entities. Pursuant to the Mirror Liquidation Order, all rights of Creditors of 
Hillsborough, Old Walter Industries, Jim Walter Resources, Resources Holdings. JW Resources, United 
Land, Pipe Realty and any other Debtor afifected by the Mirror Liquidation Plan have been classified, and, 
except as otherwise set forth in this paragraph, are addressed in theJZonsensual Plan without giving effect to 
corporate changes resulting from the completion of the Mirror Liquidation Plan. Obligations, financial and 
nonfinancial, of a Debtor under the Consensual Plan shall automatically be assumed and performed by its 
successor, if any, under the Mirror Liquidation Plan. Where the Assets and liabilities of a Debtor have been 
transferred to more than one other Debtor pursuant to the Mirror Liquidation Plan, the obligations under the^ 
Consensual Plan of the transferring Debtor shall be assumed and performed by the successor Debtors, each 
successor Debtor being responsible for satisfying Allowed Claims of a predecessor Debtor to the extent that 
the liabilities of the predecessor Debtor were expressly assumed by such successor Debtor pursuant to the 
Mirror Liquidation Plan. 

Cross References 

For ease of reference in th^ Consensual Plan, any Allowed Claim against any Debtor in any Class is 
lettered consistently throughout all Classes, as indicated below. For example, Allowed Claims with respect to 
U.S. Pipe in Class S-1 are included in Class S-1 A A, those in Class U-3 are included in Class U-3AA, and so 
on. Allowed Claims and/or Interests with respect to each Debtor are set forth in the following Classes: 

A- Hillsborough — Classes S-1 A, S-2A, S-6A, S-8A, S-9A, S-lOA, U-2A, U-3A, U-4A, U-5A, U-7A 
I-2A, 1-3A, E-1 A and E-2A; 
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B. Best —Classes S-IB, S-8B, S-lOB, U-2B, U-3B, I-2B, U-7B, I-3B, SE-IB and SE-2B; 

C. Best (Miss.) —Classes S-IC, S-8C, S-IOC, U-2C. U-3C, U-7C, I-2C, 1-3C, SE-IC and SE-2C; 

D. Coast to Coast — Classes S-lD, S-8D. S-IOD, U-2D, U-3D, U-7D, I-2D, I-3D, SE-ID and 
SE-2D; 

E. Computer Holdings — Classes S-IE, S-2E, S-8E, S-9E, S-lOE, U-2E, U-3E, U-7E, 1-2E. I-3E. 
SE-IE and SE-2E; 

E Dixie — Classes S-IF, S-8F, S-IOF, U-2F, U-3F, U-7F, I-2F, L3F, SE-IF and SE-2F; 

G. Hamer Holdings — Classes S-lG, S-2G, S-8G. S-9G. S-lOG, U-2G, U-3G, U-7G, I-2G, I-3G, 
SE-IG and SE-2G; 

H. Hamer Properties — Classes S-IH, S-8H, S-IOH, U-2H. U-3H, U-7H, I-2H, I-3H, SE-IH and 
SE-2H; 

I. Homes Holdings — Classes S-11. S-2I, S-6I, S-8I, S-91, S-lOl, U-21, U-31, U-41, U-5I, U-7I, 1-21. 
I-3I, SE-II and SE-2I; 

J. Computer Services — Classes S-IJ, S-5J, S-8J, S-IOJ, U-2J, U-3J, U-7J, I-2J, L2J, SE-IJ and 
SE-2 J; 

K. Jim Walter Homes — Classes S-IK, S-6K, S-8K. S-IOK, U-2K, U-3K, U-4K, U-5K, U-7K, I-2K, 
I-3K, SE-1 K and SE-2K; 

L. JW Insurance — Classes S-IL. S-8L, S-IOL, U-2L, U-7L, U-3L, I-3L, SE-IL and SE-2L; 

M. Jim Walter Resources — Classes S-IM, S-2M, S-6M, S-8M, S-9M, S-IOM, U-2M, U-3M, U-7M, 
I-2M, I-3M, SE-IM and SE-2M; 

N. Window Components (Wise.) — Classes S-IN, S-8N, S-ION, U-2N. U-3N, U-7N, I-2N, 1-3N, 
SE-IN and SE-2N; 

O. JW Aluminum — Classes S-IO, S-20, S-50, S-80, S-90, S-lOO, U-20, U-30, U-70, 1-20, 
1-30, SE-IO and S E ; ^ ; 

R Resources Holdings — Classes S-IP, S-2P, S-6P, S-8P, S-9P, S-1 OP. U-2P, U-3P, U-7P, I-2P, 
I-3P, SE-IP and SE-2P; 

Q. JWI Holdings — Classes S-IQ. S-2Q. S-8Q. S-9Q, S-IOQ, U-2Q, U-3Q, U-7Q, I-2Q, I-3Q, 
SE-IQ and SE-2Q; 

R. JW Walter — Classes S-IR, S-8R, S-1 OR, U-2R, U-3R, U-7R, I-2R, I-3R, SE-IR and SE-2R; 

S. Window Components — Classes S-IS, S-2S, S-5S, S-8S, S-9S. S-IOS, U-2S, U-3S, U-7S, I-2S, 
I-3S, SE-IS and SE-2S; 

T. Land Holdings — Classes S-IT, S-2T, S-8T, S-9T, S-IOT, U-2T. U-3T, U-7T, I-2T, I-3T, SE-IT 
and SE-2T; 

U. Mid-State Homes — Classes S-lOU, U-2U, U-3U, U-7U, I-2U, I-3U, SE-IU and SE-2U; 

V. Mid-State Holdings — Classes S-1 V, S-2V, S-8V, S-9V, S-lOV, U-2V, U-3V, U-7V, I-2V, I-3V, 
SE-IV and SE-2V; 

W. Railroad Holdings — Classes S-IW, S-2W, S-8W, S-9W, S-lOW, U-2W, U-3W, U-7W. I-2W, 
I-3W, SE-lWandSE-2W; 

X. Sloss — Classes S-IX, S-2X, S-4X, S-5X, S-8X, S-9X, S-lOX, U-2X, U-3X, U-7X, MX, I-2X, 
I-3X, SE-IX and SE-2X; 
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Y. Southem Precision — Classes S-IY, S-2Y, S-5Y, S-8Y, S-9Y, S-IOY, U-2Y, U-3Y, U-7Y, L2Y, 
I-3Y, SE-IY and SE-2Y; 

Z. United Land — Classes S-lZ, S-jZ, S-6Z, S-8Z, S-9Z, S-IOZ, U-2Z, U-3Z, U-4Z, U-5Z, U-7Z, 
I-2Z, I-3Z, SE-IZ and SE-2Z; 

AA. U.S. Pipe —Classes S-IAA. S-2AA, S-5AA, S-6AA, S-8AA. S-9AA, S-IOAA, U-2AA, 
U-3AA, U-4AA, U-5AA, U-7AA, I-2AA, I-3AA, SE-IAA and SE-2AA; 

BB. Pipe Realty — Classes S-IBB, S-2BB, S-8BB, S-9BB, S-IOBB, U-2BB, U-3BB, U-7BB, I-2BB, 
I-3BB, SE-IBB and SE-2BB; 

CC. Vestal — Classes S-ICC, S-2CC, S-8CC, S-9CC, S-IOCC, U-2CC, U-3CC, U-7CC, I-2CC, 
I-3CC, SE-ICC and SE-2CC; 

DD. Home Improvement — Classes S-IODD, U-2DD, U-3DD, U-7DD, I-2DD, I-3DD, SE-IDD and 
SE-2DD; 

EE. Old Walter Industries — Classes S-IEE, S-2EE, S-3EE, S-6EE, S-7EE, S-8EE, S-9EE, S-IOEE, 
U-IEE, U-2EE, U-3EE, U-4EE, U-5EE, U-6EE, U-7EE, I-2EE, I-3EE, SE-IEE and SE-2EE; 

FF, Walter Land — Classes S-IFF, S-2FF, S-8FF, S-9FF, S-IOFF, U-2FF, U-3FF, U-7FF, I-2FF, 
I-3FF, SE-IFF and SE-2FF; 

GG. JW Resources — Classes S-IGG, S-8GG, S-IOGG, U-2GG. U-3GG, U-7GG, I-3GG. SE-IGG 
and SE^GG. 

ARTICLE I 

DEFINITIONS 

Unless otherwise provided in thq^Consensual Plan, all terms used herein shall have the meanings assigned 
to such terms in the Code. For purposes of th^Consensual Plan, the following terms (which appear in th^^ 
Consensual Plan as capitalized terms) shall have the meanings set forth below, and such meanings shall be 
equally applicable to the singular and plural forms of the terms defined, unless the context otherwise requires. 

1.1 "IOVs% Indenture Trustee" shall mean the trustee under the 1078% Subordinated Debenture 
Indenture. 

1.2 "IOVs% Subordinated Debenture Claims" shall mean all Claims arising under the 107B% Subordi­
nated Debentures and the 1078% Subordinated Debenture Indenture, other than Claims for fees and expenses 
of the 107$% Indenture Trustee. 

1.3 "10Vs% Subordinated Debenture Indenture" shall mean the Indenture dated as of May I, 1983, as 
amended, between Original Jim Walter and Mellon Bank. N.A., as trustee, as assumed as of January 7, 1988 
by Old Walter Industries. 

1.4 "lOVs7o Subordinated Debentures" shz.\\ mean the 1078% Subordinated Debentures due 2008 of Old 
Walter Industries, as successor to Original Jim Walter, issued pursuant to the 107s% Subordinated Debenture 
Indenture, 

1.5 "13'/s% Indenture Trustee" shall mean the trustee under the 13VB% Subordinated Note Indenture. 

1.6 "I3'/s% Subordinated Note Claims" shall mean all Claims arising under the 13'/g% Subordinated 
Notes and the 13'/8% Subordinated Note Indenture, other than Claims for fees and expenses ofthe 13%% 
Indenture Trustee. 

1.7 "I3'/s% Subordinated Note Indenture" shall mean the Indenture dated as of February 1, 1983, as 
amended, between Original Jim Walter and The Bank of New York, as successor trustee to Irving Trust 
Company, as assumed as of January 7, 1988 by Old Walter Industries. 
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1.8 "13'/,% Subordinated Notes" shall mean the 13'/s% Subordinated Notes due 1993 of Old Walter 
Industries, as successor to Original Jim Walter, issued pursuant to the 13'/8% Subordinated Note Indenture. 

1.9 "13V^% Indenture Trustee" shall mean the trustee under the 137-.% Subordinated Debenture 
Indenture. 

1.10 "13'A% Subordinated Debenture Claims" shall mean all Claims arising under the 137.% Subordi­
nated Debentures and the 137.% Subordinated Debenture Indenture, other than Claims for fees and expenses 
of the 1374?o Indenture Trustee. 

1.11 "13V4% Subordinated Debenture Indenture" shall mean the Indenture dated as of February 1, 
1983, as amended, between Original Jim Walter and The Bank of New York, as successor trustee to Irving 
Trust Company, as assumed as of January 7, 1988 by Old Walter Industries, 

1.12 '7i7i% Subordinated Debentures" shall mean the 137-%) Subordinated Debentures due 2003 of 
Old Walter Industries, as successor to Original Jim Walter, issued pursuant to the 137.% Subordinated 
Debenture Indenture. 

1.13 "17% Indenture 7"rî 5fee" shall mean the trustee under the 17% Subordinated Note Indenture. 

1.14 "17% Subordinated Note Claims" shall mean all Claims arising under the 17% Subordinated 
Notes and the 17% Subordinated Note Indenture, other than Claims for fees and expenses of the 17% 
Indenture Trustee, 

1.15 "17% Subordinated Note Indenture" shall mean the Indenture dated as of January 1, 1988, as 
amended, among Jim Walter Homes, United Land and U.S. Pipe, as issuers, Hillsborough, Old Waller 
Industries and Homes Holdings, as guarantors, and IBJ Schroder Bank &, Trust Company, as successor 
trustee to Southeast Bank, N.A. 

1.16 "17% Subordinated Notes" shall mean the Subordinated Notes due 1996 of Jim Walter Homes, 
United Land and U.S. Pipe, issued pursuant to the 17% Subordinated Note Indenture. 

1.17 "Ad Hoc Committee of Pre-LBO Bondholders" shall mean the unofficial committee of certain 
holders of 1078% Subordinated Debentures, 13'/«% Subordinated Notes and 137-% Subordinated Debentures, 
the members of which consist of, as of the date hereof, Gabriel Capital, L.P. and The Acacia Mutual Life 
Insurance Company, each as voting members, and Mellon Bank, N.A., as indenture trustee and The Bank of 
New York, as indenture trustee, each as non-voting ex officio members. 

1-18 "Administrative C/oiw5" shall mean and be the collective reference to, to the extent entitled to and 
allowed priority in payment under Section 507(a)(1) of the Code or as may be allowed by a Final Order: 
(a) all of the costs and expenses of administration of the Chapter 11 Cases, including, without limitation, the 
costs and expenses allowed under Section 503(b) of the Code, the actual and necessary costs and expenses of 
preserving the estate of each of the Debtors and operating the business of each of the Debtors, all Fee Claims, 
any indebtedness or obligations incurred or assumed by any of the Debtors, and any fees or charges assessed 
against the estate of any of the Debtors under 28 U.S.C. § 1930; (b) Executory Contract Claims; 
(c) Indenture Trustees Claims (of which the Claims of the Series B & C Senior Note Trustee shall be 
Allowed Claims under Section 506(b) of the Code);^and (d) if the Pre-LBO Condition does not occur, all of 
the Proponents Expenses. 

1.19 "Affiliate" of a Person means any Person that controls, is under direct or indirect common control 
with, or is controlled by, such other Person. For purposes of this definition, "control" means the ability of one 
Person to direct the management and policies of another Person, directly or indirectly, whether through 
ownership of voting securities, by contract or otherwise; and the terms "controlling" and "controlled" shall 
have meanings correlative to the foregoing. 

1.20 "Allowed Amount" sha.\\ mean: 

(a) with respect to any Administrative Claim or Priority Claim, the amount of such Claim as 
agreed to by^Walter Industries (subject to Section 4.20 of the Consensual Plan with respect to Federal 
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Income Tax Claims) and the Holder of such Claim and approved by a Final Order of the Court to the 
extent required by the Code or, failing agreement, the amount thereof as fixed by a Final Order of the 
Court, including with respect to an Executory Contract Claim, the amount of such Claim as determined 
in accordance with the procedures set forth in Section 8.2 of the^Consensual Plan; 

(b) with respect to any Revolving Credit Bank Claim, an amount equal to a Pro Rata portion of the 
sum of (i) the Adjusted Revolving Loan Claim (as defined below) as of the Effective Date, (ii) interest 
on the Adjusted Revolving Loan Claim for the period from December 27, 1989 through October 31, 1992 
at the Chemical Bank Prime Rate plus 1.5% per annum (the "Stub Period Interest," and together with 
the Adjusted Revolving Loan Claim, the "Revolving Credit Bank Claim Stub Period Amount"), 
(iii) interest on the Revolving Credit Bank Claim Stub Period Amount for the period November 1, 1992 
through the eariier to occur of (A) the date of the Initial Revolving Credit Bank Claim Payment and 
(B) June 30, 1994 at the Chemical.Bank Prime Rate plus 1.5% per annum, compounded on each 
January 1, April 1, July 1 and October I (the "Post-Stub Period Interest"), (iv) in the event that all or 
any portion of the Initial Revolving Bank Claim Payment is not made on or prior to June 30, 1994, the 
sum of (A) interest on the sum of the Stub Period Interest and the Post-Stub Period Interest (or the 
unpaid portion of either thereof) for the period from July 1, 1994 through the date on which the Initial 
Revolving Credit Claim Payment is made (or such portion is paid), at 13% per annum, and (B) interest 
on the Adjusted Revolving Loan Claim for the period from July 1, 1994 through the date on which the 
Initial Revolving Credit Claim Payment is made, at the Chemical Bank Prime Rate plus 1.5% per 
annum, in the case of each of (A) and (B). compounded on each January 1, April 1, July 1 and 
October 1, (v) interest on the Adjusted Revolving Loan Claim from the date of the Initial Revolving 
Credit Bank Claim Payment through the Effective Date at the Chemical Bank Prime Rate plus 1.5% per 
annum, compounded on each January 1, April 1. July 1 and October 1 if not paid currently in accordance 
with Section 3.6(b) and (vi)^dditional interest consisting o^that number of shares of New Common 
Stock which is the product of multiplying the New Common Stock Residual Amount by a fraction, the 
numerator of which i^$28,220,625, and the denominator of which is thq^New Common Stock Residual 
Allocation Denominator (the term "Adjusted Revolving Loan Claim" shall mean, as of any date 
commencing on December 27, 1989, $243,666,041 as reduced from time to time by repayments of 
principal thereof and interest thereon, including payments of $5,794,016 of Beijer Proceeds and Bank 
Setoff Proceeds as of October 19, 1990 and $8,248,821 of Apache Note Proceeds as of June 18, 1991); 

(c) with respect to any Working Capital Bank Claim, an amount equal to a Pro Rata portion of the 
sum of (i) the Adjusted Working Capital Claim (as defined below) as ofthe Effective Date, (ii) interest 
on the Adjusted Working Capital Claim for the period from December 27, 1989 through October 31. 
1992 at the Chemical Bank Prime Rate plus 1.5% per annum (the "Stub Period Interest," and together 
with the Adjusted Working Capital Claim, the "Working Capital Bank Claim Stub Period Amount"), 
(iii) interest on the Working Capital Bank Claim Stub Period Amount for the period November 1, 1992 
through the eariier to occur of (A) the date of the Initial Working Capital Bank Claim Payment and 
(B) June 30, 1994 at the Chemical Bank Prime Rate plus 1.5% per annum, compounded on each 
January 1, April 1, July 1 and October 1 (the "Post-Stub Period Interest"), (iv) in the event that all or 
any portion ofthe Initial Working Capital Bank Claim Payment is not made on or prior to June 30, 1994, 
the sum of (A) interest on the sum ofthe Stub Period Interest and the Post-Stub Period Interest (or the 
unpaid portion of either thereof) for the period from July 1, 1994 through the date on which the Initial 
Working Capital Bank Claim Payment is made (or such portion is paid), at 13% per annum, and 
(B) interest on the Adjusted Working Capital Claim for the period from July 1, 1994 through the date on 
which the Initial Working Capital Bank Claim Payment is made, at the Chemical Bank Prime Rate plus 
1.5% per annum, in the case of each of (A) and (B), compounded on each January I, April I, July I and 
October 1, (v) interest on the Adjusted Working Capital Claim from the date of the InitiaL Working 
Capital Bank Claim Payment through the Effective Date at the Chemical Bank Prime Rate plus 1.5% per 
annum, compounded on each January 1, April 1, July 1 and October 1 if not paid currently in accordance 
with Section 3.7(b) and (vi)^dditional interest consisting o^that number of shares of New Common 
Stock which is the product of multiplying the New Common Stock Residual Amount by a fraction, the 
numerator of which is^$9,279,375, and the denominator of which is the^New Common Stock Residual 
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Allocation Denominator (the term "Adjusted Working Capital Claim" shall mean, as of any date 
commencing on December 27, 1989, $80,245,869 as (x) increased from time to time by letter of credit 
draws, including draws of $2,000,000 as of January 3, 1990 and $900,000 as of June 11, 1990 and 
(y) reduced from time to time by repayments of principal thereof and interest thereon, including 
payments of $1,561,751 of Beijer Proceeds and Bank Setoff Proceeds as of October 19, 1990 and 
$2,805,305 of Apache Note Proceeds as of June 18, 1991); 

(d) with respect to any Revolving Credit Agents Claim and Working Capital Agents Claim, the 
amount thereof determined in accordance with the-Revolving Credit Agreement and Working Capital 
Agreement, respectively; 

(e) with respect to any Series B & C Senior Note Claim, an amount equal lo the sum of (i) the 
principal amount thereof due and owing as of the Filiiig Date, (ii) interest on such principal amount 
accrued and unpaid as of the Filing Date calculated at the non-default contract rate, (iii) (a) with 
respect to amounts paid in Cash under Section 3.1 l̂ of thg^Consensual Plan, interest on such principal 
amount and interest, accrued from the Filing Date to June 30, 1994 calculated at a rate of 13.0% per 
annum, and accrued from July 1, 1994 to the Effective Date calculated at a rate of 147*% per annum; and 
(b) with respect to aniounis^ elected to be paid in New Senior Notes under Section ,3.11^ of the 
Consensual Plan (whether or not such Claims are satisfied by New Senior Notes or by Cash), interest on 
such principal amount and interest, accrued from the Filing Date to June 30, 1994 calculated at a rate of 
14.0% per annum, and accrued from July 1, 1994 to the Effective Date at a rate of 1478% per annunj^ and 
(iv) additional interest consisting of such Holder's Pro Rata portion o^that number of shares of New 
Common Stock which is the product of multiplying the New Common Stock Residual Amount by a 
fraction, the numerator of which i§^$37,500,000, and the denominator of which is the^New Common 
Stock Residual Allocation Denominator; 

(f) with respect to any Grace Street Note Claim, an amount equal to (i) as to a Claim for principal 
and interest, the sum of (x) the principal amount thereof due and owing as of the Filing Date, 
(y) interest on such principal amount accrued and unpaid as of the Filing Date, calculated at the non-
default contract rate and (z) interest on such principal amount accrued and unpaid from the Filing Date 
to the Effective Date calculated at the non-default contract rate, plus (ii) as to a Claim for reasonable 
fees and expenses of payees under the Grace Street Notes, (x) the amount agreed to bY^Walter Industries 
and such payees and approved by a Final Order of the Court or (y) the amount fixed by a Final Order of 
the Court, minus in either case (iii) any amounts applied by Walter Industries to repay any such Claim 
subsequent to the Filing Date and prior to the Effective Dale; 

(g) with respect to any Secured Equipment Purchase Claim, an amount equal to (i) as to a Claim 
for principal and interest, the sum of (x) the principal amount thereof due and owing as of the Filing 
Date, (y) interest on such principal amount accrued and unpaid as of the Filing Date, calculated at the 
non-default contract rate and (z) interest on such principal amount accrued and unpaid from the Filing 
Date to the Effective Date calculated at the non-default contract rate, minus (ii) any amounts applied by 
the applicable Debtor to repay any such Claim subsequent to the Filing Date and prior to the Effective 
Date; 

(h) with respect to any IRB Claim other than the Sloss IRB Claim, an amount equal to the sum of 
the principal payments thereunder due and owing as of the Effective Date- together with interest 
payments thereunder accrued and unpaid as of the Effective Date, calculated at the non-default contract 
rate, which principal payments or interest payments became due either prior to or subsequent to the 
Filing Date and prior to the Effective Date in accordance with the applicable indenture (without giving 
effect to the acceleration, if any, of the obligations underiying the applicable IRBs); 

(i) with respect to the Sloss IRB Claim, an amount equal to (i) as.to a Claim for principal and 
interest, the sum of (x) the principal amount thereof due and owing as of the Filing Date, (y) interest on 
such principal amount accrued and unpaid as of the Filing Date, calculated at the non-default contract 
rate and (z) interest on such principal amount accrued and unpaid from the Filing Date to the Effective 
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Date calculated at the non-default contract rate, minus (ii) any amounts applied by Sloss to repay any 
such Claim subsequent to the Filing Date and prior to the Effective Date; 

(j) with respect to any Provident Life & Accident Insurance Company Claim, an amount necessary 
to cure all defaults and pay all damages in respect of the agreement underlying such Provident Life & 
Accident Insurance Company Claim (without giving effect to the acceleration, if any, of the obligations 
underlying such agreement) such that any remaining amount of such Provident Life & Accident 
Insurance Company Claim may be reinstated in accordance with Section 1124(2) of the Code; 

(k) with respect to any Subordinated Note Claim, an amount equal tĝ t̂he unpaid principal amount 
of such Subordinated Note due and owing as of the Filing Date (less, in the case of any 10%% 
Subordinated Debenture Claims, the unamortized discount associated with such 10''/8% Subordinated 
Debenture as of the Filing Date) together with interest thereon accrued and unpaid as of the Filing Date, 
calculated at the contract rate then imeffec); 

(1) with respect to any Deficiency Claim, the amount thereof as agreed to b^Walter Industries and 
the Holder of such Claim and approved by a Final Order of the Court or the amount thereof as fixed by a 
Final Order of the Court; 

(m) with respect to any Convenience Class Claim or Other Unsecured Claim, the sum of 

(i) (A) if the Holder of such Claim did not pile a proof of claim with respect thereto on or 
before the Bar Date the amount of such Claim as listed in the Debtors' Schedules as not disputed, 
contingent or unliquidated; or (B) if the Holder of such Claim Filed a proof of claim with respect 
thereto on or before the Bar Date, the amount of such Claim as agreed to by, Walter Industries and 
the Holder of such Claim and approved by a Final Order of the Court, or. in the absence of such an 
agreement, (x) the amount stated in such proof of claim if no objection to such proof of claim was 
interposed within the applicable period of time fixed by the Code, the Bankruptcy Rules or the 
Court, or (y) the amount thereof as fixed by a Final Order of the Court if an objection to such proof 
of claim was interposed within the applicable period of time fixed by the Code, the Bankruptcy Rules 
or the Court ("Pre-Filing Date Unsecured Allowed Amount"), plus 

(ii) interest on the Pre-Filing Date Unsecured Allowed Arhount from the Filing Date to the 
Effective Date, calculated at the General Unsecured Interest Rate as from time to time in effect; 

(n) with respect to any Other Secured Claim, (i) if a Holder of such Claim did noj^File a proof of 
claim with respect thereto with the Court on or before the Bar Date, the amount of such Claim as listed 
in the Debtors' Schedules as not disputed, contingent or unliquidated; or (ii) if the Holder of such Claim 
dit^File a proof of claim with respect thereto with the Court on or before the Bar Date, the amount of 
such Claim as agreed to b^^Walter Industries and the Holder of such Claim and approved by a Final 
Order, or, in the absence of such agreement. (A) the amount stated in such proof of claim if no objection 
to such proof of claim was interposed within the applicable period of time fixed by the Code, the 
Bankruptcy Rules or the Court or (B) the amount thereof as fixed by a Final Order, if an objection to 
such proof of claim was interposed within the applicable period of time fixed by the Code, the Bankruptcy 
Rules or the Court; 

(o) with respect to all of th^Settlement Claims in the aggregate, the sum of (A) the Veil Piercing 
Claims Amount and (B) such additional amount (but not to exceed $15 million) provided for in Section 
2(a) (i) ofthe Second Amended and Restated Veil Piercing Settiement Agreemeni^ in each case in the 
form of consideration set forth in Section 3.22 hereof; and 

(p) with respect to any Allowed Claim not otherwise specified in (a) through (o) above, the 
.amount of such Claim as agreed to b^Walter Industries and the Holder of such Claim and approved by a 
Final Order, or, in the absence of such an agreement, the amount thereof as fixed by a Final Order of the 
Court. 

1.21 "Allowed Claim" shall mean any Claim for which an Allowed Amount has been determined. 
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.. J.22 "Allowed Old Common Stock Interest" shall mean any interest in the Old Common Stock, 
exclusive of any shares of such stockheld in treasury, which is registered as of the Effective Date in such stock 
register as may be maintained by or on behalf of Walter Industriej,^ 

1.23 "Apache Note Proceeds" shall mean Cash collections received by Jim Walter Resources subse­
quent to the Filing Date from Jasper Corp. in the amount of $ 10.704,000 from payments on the non-recourse 
promissory note dated May 26, 1988 payable to Jim Walter Resources in the original principal amount of 
$25,000,000, together with $350,126 of interest earned thereon prior to application thereof to amounts owed to 
the Revolving Credit Banks and the Working Capital Banks, or a total of $11,054,126. 

1.24 "Apollo" shaW mean AIF II, L-P-, certain Affiliates of AIF II, L.P. and certain accounts managed 
or controlled by such Affiliates. . . . 

1.25 'Apollo Parties" shall mean Leon Black, Marc J. Rowan, AIF II, L.P., Lion Advisors, L.P., 
Apollo Advisors, L.P., Apollo Capital Management, Inc., Lion Capital Management, Inc., Altus Finance, and 
their respective Affiliates, and any, person that is or has ever been a director, officer, partner, stockholder, 
employee, agent, or representative of any of them, and any accounts managed or controlled by any of them or 
any of their Affiliates. 

1.26 "Applicable Consideration" shall mean consideration, limited exclusively to Qualified Securities 
and New Common Stock, available for distribution on account of Subordinated Note Claims, which shall be 
allocated to Holders of Class U-4 Allowed Clairns, Class U-j Allowed Claims^and Class U;^ Alloweî ^Claims, 
as follows: . .i • • • • ; • 

(a) To the extent elected,by Holders of Class U-4 Claims pursuant to the Subordinated Note 
Claim Election,, the first $240,000,000. principal amount of such Qualified Securities (to the extent 
available) shall .be used to satisfy the Allowed, Claims of Class U-4; 

(b) To the extent elected by Holders of Class U-4 Claims (other than as to Class U-4 Claims 
satisfied with Qualified Securities pursuant to paragraph (a) of this Section), Class U-5 Claims and 
Class U-6 Claims pursuant to the Subordinated Note Claim Election, the remaining principal amount of 
such Qualified Securities (to the extent available), plus the principal amount, if any, of Qualified 
Securities provided for in clause (a) above but not elected by Holders of Class U-4 Claims, shall be used 
to satisfy the Allowed Claims of Class U-4, U-5 and U-6, as follows: 

(i) The next $80.000,(XX) (plus, whether positive or negative, 80/700 of the difference between 
the amount of Qualified,Securities actually available for distribution under this paragraph (b), and 
the amount of Qualified Securities that would be available under this paragraph (b) if there were 
$700,000,000 principal amount of Qualified Securities available, in the aggregate, for distribution to 
Classes U-4 through U-7) principal amount of such Qualified Securities (to the extent available) 
shall be used to satisfy the Allowed Claims of Class U-6; 

(ii) the remaining principal amount of such Qualified Securities (to the extent available) shall 
be used to satisfy the remaining Class U-4 and Class U-5 Allowed Claims, pro rata (after deducting 
from Class U-4 the amount of Claims satisfied by paragraph (a)' of this Section) among Classes U-4 
and U-5; and 

(iii) the remaining principal amount of such Qualified Securities (to the extent available) shall 
be used to satisfy the remaining Class U-6 Claims; 

(c) any oLsuch Qiialified Securities remaining after giving eflfect to (a) and (b) above shall be 
applied to satisfy the Allowed Claims of Classes U-4, U-5 and U-6 to the extent not already satisfied by 
Qualified Securities after giving effect to (a) and (b) above, pro rata, based on the amount of Allowed 
Claims not satisfied by Qualified Securities pursuant to (a) and (b) above, among all such remaining 
Subordinated Note Claims; 

j)rovided, however, that notwithstanding the foregoing, in the event that the Pre-LBO Condition occurs, 
then the Qualified Securities that would otherwise have been distributed to Holders of Class U-6 Claims 
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under paragraph (b) (i) of this Section shall instead be distributed to Holders of Class U-4 Claims until 
all unsatisfied elections of Holders of Class U-4 Claims to receive Qualified Securitie^^pursuant to the 
Subordinated Note Claim Election are satisfied, and then to Holders of Class U-5 Claims until all 
unsatisfied elections of Holders of Class U-5 Claims to receive Qualified Securities pursuant to the 
Subordinated Note Claim Election are satisfied. 

(d) The total number of shares of New Common Stock^vailable for distributioi^^on account of 
Subordinated Note Claim^shall be the Subordinated Note Claims New Common Stock Amount. Each 
Holder of a Subordinated Note Claim shall receive that number of shares of New Common Stocl^which 
is the product of multiplying the Subordinated Note Claim^New Common Stock Amount by a fraction, 
the numerator of which is such Holder's Subordinated Note Clain^ Deficiency Amount, and the 
denominator of which is the Subordinated Note Claims^Residual Amount. 

(e) After giving effect to the alloi::ations set forth above in this Section 1.26, if any Holder of a Class 
U-4 Claim that had affirmatively elected to receive all or part of its Class U-4 Claim in the form of 
Qualified Securities pursuant to the Subordinated Note Claim Election (other than Lehman Brothers 
Inc.) (the names of such Holders and the amount of the part of such Holder's Class U-4 Claim elected 
to be received in Qualified Securities pursuant to the Subordinated Note Claim Election are as set forth 
in Exhibit 8 attached hereto (each such Claim in such amount, an "Eligible Class U-4 Claim")) 
exercises its Class U-4 Exchange Election (an "Electing Class U-4 Holder"), then the foregoing method 
of allocating Qualified Securities and New Common Stocl^to Electing Class U-4 Holders in respect of 
their Glass U-4 Claims, and to Lehman Brothers Inc. in respect of its Class U-4 Claim, shall be modified 
as follows: (i) the aggregate principal amount of Qualified Securities to be issued to such Electing Class 
U-4 Holder shall be increased {provided, that such additional amount of Qualified Securities shall be 
solely in the form of New Senior Notes, unless no New Senior Notes are issued as Qualified Securities 
under the Consensual Plan, in which case such additional amount of Qualified Securities shall,be in the 
form of Cash), and the New Common Stock to be issued to such Electing Class U-4 Holder shall be 
decreased by a number of shares having an aggregate New Common Stock Value Per Share, in each case 
in an amount equal to the lesser of (a) the Qualified Securities Deficiency of such Electing Class U-4 
Holder and (b) the product (rounded down to the nearest thousand) of (I) $39.4 million (assuming 
Qualified Securities available for distribution under the Consensual Plan to Classes U-4 through U-7 of 
$530 million), $0 (assuming Qualified Securities available for distribution under the Consensual Plan to 
Classes U-4 through U-7 of $700 million or more), or if̂  Qualified Securities available for distribution 
under the Consensual Plan to Classes U-4 through U-7 are greater than $530 million but less than $700 
million, then the proportionate midpoint of $39.4 million and $0; and (II) a fraction, the numerator of 
which is the amount of such Holder's Class U-4 Claim that such Holder requested to be satisfied by 
Qualified Securities pursuant to the Subordinated Note Claim Election, and the denominator of which is 
the aggregate amount of all Class U-4 Claims (excluding Class U-4 Claims held by Lehman Brothers 
Inc.) that were requested to be satisfied by Qualified Securities pursuant to the Subordinated Note Claim 
Election; and (ii) the aggregate Qualified Securities to be issued to Lehman Brothers Inc. shall be 
decreased (provided, that such decrease in the amount of Qualified Securities shall bi; solely in the form 
of New Senior Notes, unless no New Senior Notes are issued as Qualified Securities under the 
Consensual Plan, in which case such decrease in the amount of Qualified Securities shall be in the form 
of Cash), and the New Common Stock to be issued to Lehman Brothers Inc. shall be increased by a 
number of shares having an aggregate New Common Stock Value Per Share, in each case in the amount 
required to make the additional distribution of Qualified Securities to Electing Class U-4 Holders 
required under the preceding clause (i). 

(f) In the event that the Effective Date occurs after March 31, 1995, each Holder of a Subordinated 
Note Claim who receives Qualified Securities in accordance witl^ subparagraphs (a) - (e) above shall 
also receive an additional distribution consisting of New Senior Notes of the same series and with all of 
the same terms and provisions as the New Senior Notes issued as Qualified Securities, in a principal 
amount equal to the product of multiplying the principal amount of Qualified Securities to be received by 
such Holder after applying all of the provisions, calculations and elections of subparagraphs (a) - (e) 
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above by the Qualified Securities Adjuster; provided, however that if no New Senior Notes are issued as 
Qualified Securities as a result of the issuance of Replacement Indebtedness under Section 4.19 of the 
Consensual Plan, such additional distribution shall be made solely in Cash. 

1.27 "Assets" shall mean, collectively, all of the property of a Debtor's estate under Section 541 of the 
Code, including the assets, property, interests (including equity interests) and effects, real and personal, 
tangible and intangible, wherever situated of the applicable Debtor as of the Confirmation Date, including, but 
not limited to, all rights, claims and causes of action arising under the Code or other applicable law, if any, 
including, but not limited to, claims and causes of action under Sections 510. 544. 545, 547, 548, 549, 550 and 
553 of the Code; which rights, claims and causes of action may be pursued by the reorganized Debtors, as 
appropriate, in accordance with what is in the best interests, and for the benefit, of the reorganized Debtors. 

1.28 "Associate" hdiS the meaning set forth in Rule 12b-2 under the Securities Exchange Act of 1934, as 
amended. 

1.29 "Ballot Date" shall mearj^Seplember 23, 1994. 

1.30 "Bank Agents" shall mean, collectively, the Working Capital Agents and the Revolving Credit 
Agents. 

1.31 "Bank Setoff Proceeds" shall mean the Cash balances as at the Filing Date in the aggregate 
amount of $1,481,772 in accounts maintained by certain of the Debtors with the Revolving Credit Banks and 
the Working Capital Banks, as the case may be, against which Cash balances the Revolving Credit Banks and 
the Working Capital Banks, as the case may be, were authorized to exercise their respective rights of setoff 
pursuant to an order of the Court. 

1.32 "Bankruptcy Rules" shall mean the Federal Rules of Bankruptcy Procedure, as amended from 
time to time, and the local rules of the Court, as applicable to the Chapter 11 Cases. 

1.33 "Bar Date" shall mean the last day to file a proof of claim with the Court as fixed with respect to 
such claim by a Final Order of the Court issued pursuant to Bankruptcy Rule 3003(c) (3). 

1.34 "Beijer Proceeds" shall mean the net Cash proceeds received by Old Walter Industries from the 
sale, pursuant to a tender offer, of all shares of stock of Beijer Industries AB owned by Old Walter Industries 
in the amount of $5,605,000, together with $268,995 of interest earned thereon prior to application thereof to 
amounts owed to the Revolving Credit Banks and the Working Capital Banks, or a total of $5,873,995. 

1.35 "Best" shall mean Best Insurers, Inc., a Debtor in Possession in the jointiy administered Chapter 
11 Cases pending in the Court under Case No. 89-9740-8P1. 

1.36 "Best (Miss.) "shall mean Best Insurers of Mississippi, Inc., a Debtor in Possession in the jointiy 
administered Chapter 11 Cases pending in the Court under Case No. 89-9737-8P1. 

1.37 "Bondholder Proponents" shd\\ mean and be the collective reference to Lehman Brothers Inc. and 
Apollo, solely in their individual capacity. 

1.38 "Bondholder Proponents Expense Differential" s'i\3.\\ mean $5 million. The Bondholder Proponents 
will not file any claim for reimbursement of expenses with the Court (other than with respect to expenses 
incurred in their capacity as members of the Bondholders Committee, which shall not include any professional 
fees, and other than in connection with their participation in any Exit Financing). 

1.39 "Bondholders Committee" shall mean the Official Bondholders Committee of the Debtors 
appointed by the United States Trustee in the Chapter 11 Cases pursuant to Section 1102 of the Code, as such 
committee may be constituted from time to time. 

1.40 "Business Day " shall mean a day other than a Saturday, Sunday or other day on which commercial 
banks in the State of Florida are authorized or required by law to close. 

1.41 "Cash" shall mean lawful currency of the United States of America, or any equivalent thereof 
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1.42 "Celotex" shall mean The Celotex Corporation, and/or any predecessor thereof or successor 
thereto and all of their respective present and former parents. Affiliates and subsidiaries. 

1.43 "Celotex Bankruptcy Court" shall mean (a) the United States Bankruptcy Court for the Middle 
District of Florida, Tampa Division with jurisdiction over the reorganization case of The Celotex Corporation 
(or such other court as may be administering such cases), (b) to the extent of any withdrawal of reference 
made pursuant to 28 U.S.C, §157, the United States District Court for the Middle District of Florida, and 
(c) with respect to any particular proceeding within any such case, any other court which may be exercising 
jurisdiction over such proceeding^ 

1.44 "Celotex Settlement Fund Recipient" shall mean The Celotex Corporation for the exclusive benefit 
of the Veil Piercing Claimantj^ or such other Person(s) designated by a Final Order entered by the Celotex 
Bankruptcy Court to act in the place and stead and on behalf of The Celotex Corporation, including without 
hmitation, any entity established pursuant Co a confirmed plan of reorganization for The Celotex Corporation 
to hold, manage, liquidate, distribute or otherwise assume responsibility for the consideration to be distributed 
in respect of jet t iement Claims under the Second Amended and Restated Veil Piercing Settiement 
Agreement and/or the Consensual Plan and any liabilities arising therefrom or in connection therewith. 

1.45 "Chapter II Cases" shaW mean each ofthe reorganization cases ofthe Debtors listed in the caption 
on the cover page of t h ^ Consensual Plan, all of which are being jointly administered under Case 
No. 89-9715-8P1. 

1.46 "C/iar/er" shall mean the Restated Certificate of Incorporation of Walter Industries, which shall 
be substantially in the form of Exhibit 1 attached heretq^ 

1.47 "Chemical Bank Prime Rate" shall mean the rate of interest publicly announced by Chemical 
Bank in New York, New York from time to time as its reference rate. The reference rate is not intended to be 
the lowest rate of interest charged by Chemical Bank in connection with extensions of credit. 

1.48 "Claim" shall mean a claim against one or more of the Debtors within the meaning of Secfion 
101 (5) of the Code excluding current commercial payables incurred in the ordinary course of business after 
the Filing Date. 

1.49 "Class" shall mean any group of Claims or Interests, as classified pursuant to Article II of the 
Consensual Plan. 

1.50 J^Class S-6 Fund" shall have the meaning set forth in Section 3.11 of theConscnsual Plan. 

1.51 "Class U-4 Exchange Election" shall mean the election, by a Holder of an Eligible Class U-4 
Claim (other than Lehman Brothers Inc.), made on the Class U-4 Exchange Election Form in accordance 
with the instructions thereon to affirmatively elect to receive its Qualified Securities Deficiency in the form of 
additional Qualified Securities in lieu of New Common Stock having an aggregate New Common Stock 
Value Per Share equal to the principal amount of such additional Qualified Securities in accordance with the 
definition of "Applicable Consideration" contained in Section 1.26(6) of the Consensual Plan. 

1.52 "Class U-4 Exchange Election Form" shall mean the election form, sent to each Holder of an 
Eligible Class U-4 Claim (other than Lehman Brothers Inc.), concurrently with the supplement to the 
Disclosure Statement dated as of November 22, 1994, upon which such Holder of an Eligible Class U-4 
Claim may exercise its Class U-4 Exchange Election. 

1.53 "Coast to Coast" shaW mean Coast to Coast Advertising, Inc., a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9727-8PI. 

1.54 "Co^e" shall mean title 11 of the United States Code. 11 U.S.C. §§ 101 et seq., as in cflTect on the 
Filing Date, together with all amendments, modifications and replacements as the same exist on any relevant 
date to the extent applicable to the Chapter 11 Cases. 

1.55 "Computer Holdings" shall mean Computer Holdings Corporation, a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9724-8P1. 
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1.56 "Computer Services" shaU mean Jim Walter Computer Sen'ices, Inc., a Debtor in Possession in 
the jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9723-8P1. 

1.57 "Confirmation" shall mean the entry by the Court of the Confirmation Order. 

1.58 "Confirmation Date" shall mean the date on which the Court enters the Confirmation Order. 

1.59 "Confirmation Order" shall mean the order of the Court confirming the.̂  Consensual Plan and 
approving the transactions and settlements contemplated therein. 

1.60 "Consensual Plan " shall mean the Amended Joint Plan of Reorganization dated as of December 9, 
1994, as it may be further amended or modified from time to time, together with all exhibits thereto, which are 
incorporated herein and made a part hereof in their entirety, including without limitation the Second 
Amended and Restated Veil Piercing Settlement Agreement. 

1.61 "Convenience Class Claims" shall mean (a) any Unsecured Claim (other than an Old Walter 
Industries IRB Claim) having a Pre-Filing Date Unsecured Amount equal to or less than $1,000 and (b) any 
Other Unsecured Claim as to which the Holder thereof agrees to reduce the Pre-Filing Date Unsecured 
Allowed Amount to $1,000. 

1.62 "Court" shall mean (a) the United States Bankruptcy Court for the Middle District of Florida, 
Tampa Division with jurisdiction over the Chapter 11 Cases (or such court as may be administering the 
Chapter 11 Cases), (b) to the extent of any withdrawal of reference made pursuant to 28 U.S.C. § 157, the 
United States District Court for the Middle District of Florida, and (c) with respect to any particular 
proceeding arising in or related to a Chapter 11 Case, any other court which may be exercising jurisdiction 
over such proceeding. 

1.63 "Creditor" shall mean a creditor of one or more of the Debtors within the meaning of Section 
101(10) ofthe Code. 

1.64 "Creditors Committee" shall mean the Official Committee of General Unsecured Creditors of the 
Debtors appointed by the United States Trustee in the Chapter 11 Cases pursuant to Section 1102 of the 
Code, as such committee may be constituted from time to time. 

1.65 "Creditors' Plan" shall mean the Creditors' Joint Plan of Reorganization dated as of August 1, 
1994^and filed with the Court on August 2, 1994̂  This Consensual Plan constitutes a modification of the 
Creditors' Plan. To the extent that any votes were cast or elections made with respect to tbe Creditors' Plan, 
such votes or elections shall be deemed binding with respect to this Consensual Plan, except to the extent that 
a previous acceptance or rejection is changed in accordance with Section 1127(d) of the Code and Rule 3019 
of the Bankruptcy Rules. 

1.66 "Debtor in Possession" shall mean any of the Debtors, as debtor in possession in the applicable 
Chapter 11 Case. 

1.67 "Debtors" shall mean Hillsborough, Best, Best (Miss.), Coast to Coast, Computer Holdings, 
DLxie, Hamer Holdings, Hamer Properties, Homes Holdings, Computer Ser\'ices, Jim Walter Homes, JW 
Insurance, Jim Walter Resources. Window Components (Wise), JW Aluminum, JW Resources. Resources 
Holdings, JWI Holdings, JW Walter, Window Components. Land Holdings, Mid-State Homes. Mid-State 
Holdings, Railroad Holdings, Sloss, Southem Precision, United Land, U.S. Pipe, Pipe Realty, Vestal, Home 
Improvement, Old Waller Industries and Walter Lan4^ 

1.68 "Deficiency Claim " shall mean the unsecured portion of any Claim determined in accordance with 
Section 506(a) of the Code which is unsecured, in whole or in part, as of the Confirmation Date. 

1.69 "Definitive Financing Documentation" shall have the meaning set forth in Section 4.19 of the 
Consensual Plan. 

1.70 "Demand" shall mean a demand for or right to payment, present or future, that was not a Claim 
during the proceedings leading to the Confirmation of th^Consensual Plan, arising out of the same or similar 
conduct or events that gave rise to thg^Settlement Claims. 
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1.71 "Director and Officer Indemnification Agreement" shall mean the indemnification agreement to be 
entered into as of the Effective Date by Walter Industries and its direct and indirect subsidiaries and the 
directors and certain officers thereof 

1.72 "Disbursing .Agent" shall mean the disbursing agent, selected by Walter Industries and the 
Bondholder Proponents, whose duties shall include the disbursement of Qualified Securities and New 
Common Stock to Holders of Subordinated Note Claims pursuant to the Consensual Plan. 

1.73 "Disclosure Statement" shall mean the disclosure statement (and all exhibits and schedules 
annexed thereto or referenced therein) that relate to the Creditors' Plan (which, as modified, has become the 
Consensual Plan) and that was approved pursuant to Section 1125 of the Code and an Order entered by the 
Court orL August 2, 1994, as such disclosure statement may be amended, modified or supplemented. 

1.74 "Disputed Claim" shall mean any Claim or any portion thereof which is not an Allowed Claim. In 
the event that any part of a Claim is disputed, such Claim in its entirety shall be deemed a Disputed Claim for 
purposes of distribution under the^^onsensual Plan unless^Walter Industries and tbej^older thereof otherwise 
agree or the Court otherwise orders. 

1.75 "Dixie" sha\\ mean Dixie Building Supplies, Inc.. a Debtor in Possession in the jointly adminis­
tered Chapter 11 Cases pending in the Court under Case No. 89-9741-8P1. 

1.76 "Effective Date" shall meaii^the first Business Day after all conditions set forth in Section 10.2 of 
th^Consensual Plan have been satisfied or waived, but which shall be not less than eleven days after the 
Confirmation Order is entered. 

1.77 "Electing Class U-4 Holder" shall have the meaning set forth in Section 1.26(e) of the Consensual 
Plan. 

1.78 "Election Procedure" shall mean, for each of the^eries B & C Senior Note Claim Election and 
the Subordinated Note Claim Election, the following procedure: (i) applicable election forms sha^^have been 
mailed together with, and at the same time as, the mailing of ballots for the purpose of accepting or rejecting 
the Creditors' PlanJ[which, as modified, has become the Consensual Plan); and (ii) the applicable election 
form shallJiave been returned so as to be received on or before the Ballot Datĝ ^ 

1.79 ^'Eligible Class U-4 C/fl/w"shall have the meaning assigned to that term in Section 1.26(e) ofthe 
ConsensuaJ^Plan. 

1.80 "Executory Contract" shall mean any unexpired contract or lease entered into prior to the Filing 
Date, including, but not limited to, any employment or severance contract or agreement, as contemplated by 
Section 365 of the Code, in effect on the Confirmation Date, between any of the Debtors and any other Person 
or Persons. 

1.81 "Executory Contract Claim" shall mean any Claim arising under Section 365(b) (1) (A) and (B) 
of the Code with respect to an Executory Contract heretofore or hereafter assumed by the Debtors pursuant to 
Section 365(a) or Section 1123(b) (2) of the Code. -An Executorj' Contract Claim shall not mean or include 
any Claim arising as a result of any Debtor's rejection of an Executory Contract pursuant to Section 365(a) or 
Section 1123(b)(2) ofthe Code 

1.82 "Existing Equityholder" shall have the meaning set forth in the Second Amended and Restated 
Veil Piercing Settlement Agreement. 

1.83 "Exit Financing" shall mean (i) any third party financing to be obtained as of the Effective Date 
in connection with funding distributions to be made under the Consensual Plan, which shall be directiy or 
indirectly secured by the unencumbered notes and mortgages held by Mid-State Homes and/or the residual 
interest held by Mid-State Homes in Mid-Slate Trust II and Mid-State Trust III, and (ii) any New Senior 
Notes. 

1.84 "Federal Excise Tax and Reclamation Claims" shall mean, collectively. Claims of the Federal 
Government for the Black Lung Excise Tax under the Black Lung Benefits Act of 1977 and of the United 
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States Department of the Interior, Office of Surface Mining, for reclamation fees under Title IV of the 
Surface Mining Control and Reclamation Act of 1977, that are entitled to priority in payment under Section 
507(a)(7) ofthe Code. 

1.85 "Federal Income Tax Claims" shall mean all Claims of the Internal Revenue Service that are 
entitled to priority in payment under Section 507(a) (7) of the Code. 

1.86 "Federal Income Tax Claims Differential" shall mean the amount, if any, by which (a) 
$27,000,000 exceeds (b) the aggregate Allowed Amount of Federal Income Tax Claims, determined after all 
Federal Income Tax Claims have been allowed or disallowed by Final Order; provided, however, that any 
amount by which the Allowed Amount of Federal Income Tax Claims is increased or decreased as a result of 
any direct or indirect understanding or agreement prohibited by Section 4.20 of the Consensual Plan shall not 
be included in the Federal Income Tax Claims Differential; provided, further, that no part of the Veil Piercing 
Settlement Tax Savings Amount shall be used to effect, or be counted toward, a reduction in the amount of 
Federal Income Tax Claims for purposes of this definition. 

1.87 "Fee Applications" shaW mean applications of Professional Persons under Section 330, 331, 503(b) 
or 1129(a)(4) ofthe Code for allowance of compensation and reimbursement of expenses in the Chapter 11 
Cases. 

1.88 "Fee Claim" shall mean a Claim under Section 330, 503(b) or 1129(a)(4) of the Code for 
allowance of final compensation and reimbursement of expenses in the Chapter 11 Cases. 

1.89 "Filed" shall mean delivered to, received by and entered upon the legal docket of any of the 
Debtors by the Clerk of the Court. 

1.90 "Filing Date" shall mean with respect to each of the Debtors, other than JW Resources, 
December 27, 1989, and with respect to JW Resources, December 3, 1990. 

1.91 "Final Order" shall mean an order, judgment, ruling or decree issued and entered by the Court or 
by any state or other federal court or other tribunal located in one of the states, territories or possessions ofthe 
United States or the District of Columbia that has not been reversed, stayed, modified or amended and as to 
which the time to appeal or petition for reargument, rehearing or certiorari has expired, and as to which no 
appeal, reargument, petition for certiorari, or rehearing is pending or as to which any right to appeal, reargue, 
petition for certiorari or seek rehearing has been waived in writing^or, if an appeal, reargument, petition for 
certiorari, or rehearing thereof has been denied, the time to take any further appeal or to seek certiorari or 
further reargument or rehearing has expired. 

J.92 "General Unsecured Interest Rate" shall mean (i) 6'/2% per annum from the Filing Date until the 
Confirmation Date, and (ii) thereafter, either (x) a variable rate equal to the Chemical Bank Prime Rate as 
from time to time in effect, not to exceed 10% per annum, or (y) a fixed rate equal to 672% per annum. The 
option specified in clause (ii) shall be selected in accordance w'ith the Other Unsecured Claim Election. 

1.93 "Governmental Unit" shall mean a governmental unit as such term is defined in Section 101 (27) 
of the Code. 

1.94 "Grace Street Note Claims" shall mean all Claims arising under the Grace Street Notes, including 
Claims thereunder for fees and expenses of the payees thereof 

1.95 "Grace Street Notes" shall mean, collectively, the two promissory notes, each dated March 19, 
1971 and made by Paul G. Goodman in the original principal amount of $50,000, one in favor of D. Crawford 
Freeman and the other in favor of Fred Hailing, as assumed by Old Walter Industries. 

1.96 "Hamer Holdings" shall mean Hamer Holdings Corporation, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9735-8P1. 

1.97 "Hamer Properties" shall mean Hamer Properties, Inc.. a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9739-8P1. 
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1.98 "Hillsborough" shall mean Hillsborough Holdings Corporation, a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9715-8P1, prior to its merger 
with Old Walter Industries pursuant to the Mirror Liquidation Plan. 

1.99 "Holder" shall mean the owner of any Claim or Interest, including the Celotex Settlement Fund 
Recipient on behalf of the Veil Piercing Claimants. 

1.100 "Home Improvement" shall mean Walter Home Improvement, Inc., a Debtor in Possession in 
the jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9722-8P1. 

1.101 "Homes Holdings" shall mean Homes Holdings Corporation, a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9742-8P1. 

1.102 "IDB of Birmingham" shall mean the Industrial Development Board of the City of Birmingham, 
AJabama. 

1.103 "Indenture Trustees" shaW mean, collectively, the 1078% Indenture Trustee, the 13VB% Indenture 
Trustee, the 137-% Indenture Trustee, the 17%; Indenture Trustee, the Senior Subordinated Indenture 
Trustee, the Series B & C Senior Note Trustee, the Intercompany IRB Trustee, the Sloss IRB Trustee and 
the Old Walter Industries IRB Trustees. 

1.104 "Indenture Trustees Claims" shall mean all Claims for reasonable fees and expenses of the 
Indenture Trustees under the relevant indenture(s) as to which they are the trustee. 

1.105 "Independent Director" means a director of Walter Industries who is not (apart from such 
directorship) (i) an officer. Affiliate, employee. Interested Stockholder, consultant or partner of any 
Significant Stockholder or any Affiliate of any Significant Stockholder or of any entity that was dependent 
upon any Significant Stockholder or any Affiliate of any Significant Stockholder for more than 5% of its 
revenues or earnings in its most recent fiscal year, (ii) an officer, employee, consultant or partner of Walter 
Industries or any of its Affiliates, or an officer, employee, Interested Stockholder, consultant or partner of an 
entity that was dependent upon Walter Industries or any of its Affiliates for more than 5% of its revenues or 
earnings in its most recent fiscal year or (iii) any relative or spouse of any of the foregoing persons or a relative 
of a spouse of any of the foregoing persons. 

1.106 "Initial Revolving Credit Bank Claim Payment" shall have the meaning set forth in Section 
3.6(a) of thg^Consensual Plan. 

1.107 "Initial Working Capital Bank Claim Payment" shall have the meaning set forth in Section 
3.7(a) of thg^Consensual Plan. 

1.108 "Intercompany IRB" shall mean the Series A Industrial Revenue Bonds issued under the 
Intercompany IRB Indenture in the original aggregate principal amount of $5,000,000. 

1.109 "Intercompany IRB Claims"shail mean all Claims arising under the Intercompany IRB and the 
Intercompany IRB Indenture, other than Claims thereunder for fees and expenses of the Intercompany IRB 
Trustee. 

1.110 "Intercompany IRB Indenture" shall mean the indenture dated as of May 1, 1983 among Sloss, 
the IDB of Birmingham and AmSouth Bank N.A., as trustee. 

1.111 "Intercompany IRB Trustee" shall mean the trustee under the Intercompany IRB Indenture. 

1.112 "Interest" shall mean the rights arising out of any equity securities of any of the Debtors, 
including Old Common Stock and Subsidiary Common Stock. 

1.113 "Interested Stockholder" means, with respect to any Person, any other Person that together with 
its Affiliates and Associates beneficially owns (as defined in Rule 13d-3 under the Securities Exchange Act, as 
amended) 5.0% or more of the equity securities of such Person. 

1.114 "IRB Claims" shall mean, collectively, the Sloss IRB Claim, the Old Walter Industries IRB 
Claims and the Intercompany IRB Claims. 
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1.115 "IRBs" shall mean, collectively, the Sloss IRB, the Old Walter Industries IRBs and the 
Intercompany IRB. 

1.116 "J1V Aluminum" shall mean JW Aluminum Company, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9718-8P1. 

1.117 "JW Insurance" sha]\ mean Jim Walter Insurance Services, Inc., a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9731-SPl. 

1.118 "JW Resources" shall mean JW Resources, Inc., a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 90-11997-8P1. 

1.119 "JW Walter" shall mean J.W. Walter, Inc., a Debtor in Possession in the jointly administered 
Chapter 11 Cases pending in the Court under Case No. 89-97I7-8P1. 

1.120 "JWI Holdings" shall mean J.W.I. Holdings Corporation, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9721-8P1, 

1.121 "Jim Walter Homes" shall mean Jim Walter Homes, Inc., a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9746-8PI. 

1.122 "Jim Walter Resources" shall mean Jim Walter Resources, Inc., a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9738-8P1. 

1.123 "KKR " shall mean Kohlberg Kravis Roberts & Co. 

1.124 "KKR Affiliates" shall mean and be the collective reference tq^KKR, KKR Associates and any 
Person that is or has ever been a director, officer, partner, employee, agent or representative of either of them. 

1.125 "KKR Portiej'lshall mean KKR, KKR Associates, JWC Associates, L.P., JWC Associates II, 
L.P., KKR Partners II, L.P., all other KKR Affiliates, and any Person that is or has ever been a director, 
officer, partner, employee, agent, or representative of any of them. 

1.126 "KKR Proponents" shall mean and be the collective reference to KKR Partners II, L.P., JWC 
Associates, L.P. and JWC Associates II, L.P., and any other KKR Affiliate that holds or may in the future 
hold shares of Old Common Stock or Allowed Old Common Stock Interests. 

1.127 "Land Holdings" shall mean Land Holdings Corporation, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under the Case No. 89-9720-8P1. 

1.128 "LBO-Related Issues" shall mean and be the collective reference to all theories or bases of 
recovery recognizable at law, in admiralty or in equity under the laws of any jurisdiction that are held or 
asserted by or that may be held or asserted by any Debtor or any Holder of a Claim or Interest^ in respect of 
such Claim or Interest, directly or indirectly based upon, arising out of or in connection with the leveraged 
acquisition in 1987 of Original Jim Walter by a group of investors led b^KKR and all transactions 
consummated as a part thereof or in connection therewith, including without limitation the acquisition of the 
capital stock of the Debtors, the consummation of the transactions contemplated by the Agreement and Plan 
of Merger dated as of August 12. 1987, and the financing, Reorganization, asset disposition and other 
transactions consummated as a part thereof or in connection therewith, whether based upon theories of 
piercing the corporate veil of any Debtor, or its predecessor and/or any of its respective present or former 
parents, subsidiaries or Affiliates, alter ego, alternate entity, agency, instrumentality, the transfer (fraudulent 
or otherwise) of any assets or property by any Debtor (or other non-Debtor that had at any time been an 
-Affiliate of any Debtor), preference, fraud, conspiracy, substantive consolidation, successor liability, or any 
other legal or equitable theory whatsoever, or any theory or basis of recovery asserted in Mellon Bank, N.A. 
and Bank of New York v. Kohlberg Kravis Roberts & Co., etjal.. Adv. Pro. No. 94-17. 

1.129 "Lehman Parties" shall mean Lehman Brothers Inc., any subsidiaries or Affiliates thereof any 
Person that is or has ever been a director, officer, partner, stockholder, employee, agent, or representative of 
any of them, and any accounts managed or controlled by any of them. 
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1.130 "Lien" shall mean, with respect to the Assets of the Debtors, a "lien" or "judicial lien" as said 
terms are defined in Sections 101(36) and 101(37) of the Code. 

1.131 "Management Incentive Compensation Plan" shall mean the management incentive compensa­
tion plan to be established by^^alter Industries pursuant to Section 5.3 of the Consensual Plan to be effective 
as of the Effective Date. 

1.132 "Mid-State Holdings" shall mean Mid-State Holdings Corporation, a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9726-8P1. 

1.133 "Mid-Stale Homes" shall mean Mid-State Homes, Inc., a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9725-8P1. 

1.134 "Mid-State Homes Warehouse Credit Facility" shall mean a warehouse credit facility, or the 
equivalent thereof in an aggregate amount:not to exceed $500 million, to be entered into as of the Effective 
Date by Mid-State Homes and one or more financial institutions. 

1.135 "Mirror Liquidation Order" shall have the meaning specified in the forepart of the^^onsenMjal 
Plan. 

1.136 "Mirror Liquidation Plan" shall have the meaning specified in the fo repar j^ the^Consensual 
Plan. 

1.137 "Negotiated Enterprise Value" shall meai]^$2,600,000,000, representing a good faith negotiated 
estimate of the going concern enterprise value of the Debtors on a consolidated basis, arrived at after extensive 
analysis and negotiations among the Proponents and Holders of Claims in other Classej^ 

1.138 "New Board" shall have the meaning set forth in Section 5.2 of the Consensual Plan. 

1.139 "New Common Stock" shall mean the^Common Stock, par value $.01 per share, of Walter 
Industries, to be issued on the Effective Date. 

1.140 "New Common Stock Registration Rights Agreement" shall mean the registration rights agree­
ment relating to the New Common Stock issued pursuant to the^Consensual Plan, to be entered into as of the 
Effective Date by Walter Industries, for the benefit of all Persons to which New Common Stock is issued on 
the Effective Date, containing provisions not less favorable to the Holders of New Common Stock as those 
contained in the form of agreement attached as E x h i b i ^ hereto. 

1.141 "New Common Stock Residual Allocation Denominator" shall mean the sum of (a) $225 
million; plus (b) the Subordinated Note Claims Residual Amount. 

1.142 "New Common Stock Residual Amount" shall mean the number of shares of New Common 
Stock which remains after deducting the Veil Piercing New Common Stock Amount from 50 million. 

1.143 "New Common Stock Value" shall mean the Negotiated Enterprise Valu^^less the sum of 
(a}^$902 million^nd (b) the aggregate principal amount of Qualified Securities to be distributed under the 
terms of th^Consensual Plan on the Effective Date. 

1.144 "New Common Stock Value Per Share" shall mean the New Common Stock Value divided by 50 
million, representing the number of shares of New Common Stock to be issued and outstanding on the 
Effective Date before considering any additional distribution under Section 3.21 or Section 3.26(b)-(c). 

1.145 "New Senior Note Indenture" shall mean the Indenture to be dated as of the Effective Date 
between Walter Industries and the trustee thereunder, governing the New Senior Notes. 

1.146 "New Senior Notes" shall mean, with respect to any Debtor, secured senior debt securities^ssued 
under one indenture in two series or under two separate indentures (i) to satisfy a part of the Class S-6 Claims 
and (ii) as Qualified Securities to satisfy a part of the Subordinated Note Claims and the Settlement Claims. 
The New Senior Notes referred to in clause (i) above shall be (x) rated BB or higher by^either Rating 
Service, as of the Effective Date; provided, thaj^Walter Industries shall not be obligated to apply for any such 
rating (and, as set forth below, if such rating is not obtained then the Class S-6 Claims that would otherwise 
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be satisfied by such New Senior Notes will be paid in Cash); and (y) valued at par as of the Effective Date 
(on a fully distributed basis) by Lehman Brothers Inc. and a qualified valuation expert selected by the Series 
B & C Senior Note Trustee; provided, that if Lehman Brothers Inc. and the qualified valuation expert selected 
by the Series B & C Senior Note Trustee do not agree as to whether such securities are valued at par as of the 
Effective Date, the^ Bondholders Committee and the Senior Note Trustee shall select a third qualified 
valuation expert of national reputation, whose determination under the^Consensual Plan will be binding. J h e 
New Senior Notes referred to in clause (ii) above shall bear interest at a fixed rate per annum equal to the 
rate of interest per annum of five year U.S. Treasury Notes on the Effective Date plus 450 basis points if rated 
BB or higher, or 525 basis points if rated lower than BB or if no application for a rating is made by Walter 
Industries, but such rate shall in no event be less than the rate selected for the New Senior Notes issued in 
respect of Series B & C Senior Note Claims; provided, however, that if neither Rating Service provides a 
rating of the security proposed to be rated after proper application is made therefor, such interest rate shall be 
the average of the two foregoing rates; provided, further, that in the event of a material adverse change in the 
financial or securities markets in the United States or in political, financial or economic conditions in the 
United States, or outbreak or material escalation of hostilities such that it is inadvisable to price the New 
Senior Notes issued as Qualified Securities in such manner, then Lehman Brothers Inc. and a qualified 
valuation expert selected by Apollo shall fix the rate of such New Senior Notes so that such New Senior Notes 
are valued by Lehman Brothers Inc. and such qualified valuation expert selected by Apollo at par as of the 
Effective Date, and if they cannot agree on such a rale, the Bondholders Committee shall select a third 
qualified valuation expert of national reputation, whose determination of such rate shall be binding. The 
aggregate principal amounts of New Senior Notes to be issued on the Effective Date under clause (i) of the 
first sentence of this Section shall be equal to the /Mlowed Amount (less amounts to be paid in Cash from the 
Class S-6 Fund and to be satisfied by New Common Stock) on the Effective Date of the Class S-6 Claims as 
to which the Series B & C Senior Note Claim Election was timely made (estimated to be approximately $94.9 
million in the aggregate as of December 31, 1994); provided, that in the event that neither Rating Service 
provides a rating of BB or higher for such New Senior Notes, whether because Walter Industries does not 
make application for such a rating or otherwise (or if Walter Industries so elects in its sole discretion), then 
the Class S-6 Claims that would otherwise have been satisfied by such New Senior Notes shall instead be 
satisfied by an amount of Cash equal,to the principal amount of such New Senior Notes that would otherwise 
have been issued. The aggregate principal amount of New Senior Notes to be issued as Qualified Securilies on 
the Effective Date shall be equal to the amount of Qualified Securities that do not consist of Cash; provided, 
that the aggregate principal amount of New Senior Notes to be issued as Qualified Securities, when added to 
the aggregate principal amount of New Senior Notes to be issued under the next preceding sentence of this 
Section, shall not exceed $490 million, unless a greater aggregate principal amount is agreed to by Lehman 
Brothers Inc.; provided, further, that the Debtors shall use their best efforts to minimize, to the extent 
consistent with obtaining a BB rating for the New Senior Notes issued as Qualified Securities, the aggregate 
principal amount of New Senior Notes required to be issued as Qualified Securities under the Consensual 
Plan. It is currently contemplated that the New Senior Notes will be issued under one indenture in two Series, 
with each series having the currentiy anticipated (although not required) terms summarized on Exhibit 2 
attached hereto, which terms will be customaiy and reasonable for securities of this type and quality under the 
then-existing market conditions; provided, however, that the Maturity, Amortization, Optional Redemption 
and Rate terms set forth in Exhibit 2 shall not be altered or modified. 

1.147 Ĵ 'New Working Capital Facility" shall mean the working capital facility, or equivalent thereof in 
an aggregate amount not to exceed $150 million, to be entered into as of the Effective Date by certain 
subsidiaries of Walter Industries and one or more financial institutions. 

1.148 "Official Committees" shall mean, collectively, the Bondholders Committee and the Creditors 
Committee. 

1.149 "Old Common Stock" shall mean the common stock, $.01 par value per share, of Walter 
Industries, as the surviving corporation of the merger between Hillsborough and Old Walter Industries. 
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1.150 "Old Walter Industries" shaW mean Walter Industries, Inc., a Debtor in Possession in the jointly 
administered Chapter II Cases pending in the Court under Case No. 89-9745-8P1, prior to its merger with 
and into Hillsborough pursuant to the Mirror Liquidation Plan. 

1.151 "Old Walter Industries IRB Claims" shall mean the Claims arising under the Old Walter 
Industries IRBs and the Old Walter Industries IRB Indentures, other than Claims thereunder for fees and 
expenses of the Old Walter Industries IRB Trustees. 

1.152 "Old Walter Industries IRB Indentures" shall mean, collectively, (a) the two indentures dated as 
of March 1, 1977 between the Industrial Development Board of the City of Chattanooga, Tennessee and Sun 
Bank, as successor trustee to American National Bank and Trust Company of Chatlanooga; (b) the indenture 
dated as of December 1, 1977 between Adams County, Colorado and Norwest Bank Denver f/k/a United 
Bank of Denver National Association, as trustee; (c) the indenture dated as of August 1, 1979 between Adams 
County, Colorado and Norwest Bank Denver, f/k/a United Bank of Denver National Association, as trustee; 
(d) the Indenture dated as of June 1, 1977 between the New Jersey Economic Development Authority and 
Fidelity Union Trust Company, as trustee; and (e) the indenture dated as of December I, 1977 between the 
City of Texarkana. Arkansas and Commercial National Bank of Little Rock, as trustee, each as amended and 
all as assumed by Old Walter Industries. 

I.l 53 "Old Walter Industries IRB Trustees" shall mean, collectively, the trustees under the Old Walter 
Industries IRB Indentures. 

1.154 "Old Walter Industries IRBs" shall mean, collectively, (a) the 6.4% Industrial Revenue Bonds 
and the 6.5% Pollution Control Revenue Bonds issued by the Industrial Development Board of the City of 
Chattanooga. Tennessee, (b) the 6.4% and 6.95% Industrial Revenue Bonds issued by Adams County, 
Colorado, (c) the 6.4% Industrial Revenue Bonds issued by the New Jersey Economic Development 
Authority and (d) the 6.4% Industrial Development Bonds issued by the City of Texarkana, Arkansas. 

1.155 "Original Jim Walter" shall mean Jim Walter Corporation, a Florida corporation, prior to its 
acquisition by Hillsborough. 

1.156 "Other Secured Claims" shall mean, collectively, only Secured Claims not otherwise separately 
classified in th^Consensual Plan, including but not limited to Secured Claims of Governmental Units with 
authority to tax the Debtors or their property. 

1.157 "Other Unsecured Claim Ballot" shall mean the ballot sent to all Holders of Other Unsecured 
Claims for purposes of voting to accept or reject the Creditors' Plan (which, as modified, has become the 
Consensual Plan) and upon which a Holder of an Other Unsecured Claim shalj^have already exercised its 
Other Unsecured Claim Election. 

1.158 "Other Unsecured Claim Election" shall mean the election by a Holder of an Other Unsecured 
Claim made on the Other Unsecured Claim Ballot in accordance with the instructions provided thereon, to 
select the rate of interest lo accme under the Creditors' Plan (which, as modified, has become the Consensual 
Plan) on the Pre-Filing Date Unsecured Allowed Amount of Other Unsecured Claims and Convenience Class 
Claims from and after the Confirmation Date, whiclĵ was to have been either (i) a variable rate of interest 
equal to the Chemical Bank Prime Rate as from time to time in effect, not to exceed 10% per annum, or (ii) a 
fixed rate of interest equal to 6'/2% per annum. The interest rate option selecte^i which is the variable rate of 
interest described in clause (i) of the preceding sentence, was based upon the option selected by a majority in 
number of the Holders of Other Unsecured Claims (voting for this purpose as a single Class for all of the 
Debtors) whg^ actually made the Other Unsecured Claim Election and is binding for purposes of the 
Consensual Plan. 

1.159 "Other Unsecured Claims" shall mean, collectively, the Unsecured Claims of trade and service 
Creditors due and owing by the Debtors for goods provided and services rendered to the Debtors in the 
ordinary course of business prior to the Filing Date and all other Unsecured Claims not otherwise separately 
classified in the Consensual Plan, including Claims arising as a result of any rejection of an Executory 
Contract pursuant to Section 365(a) or 1123(b)(2) of the Code. 
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1.160 "Person" shall mean a natural person, corporation, partnership, joint-stock company, trust, 
association, unincorporated association, governmental agency, instrumentality or subdivision, or any other 
entity. 

1.161 "Pipe Realty" shall mean U.S. Pipe Realty, Inc., a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9734-8P1. 

1.162 "Post-Filing Date Intercompany Notes Payable Claims" shall mean all Claims arising after the 
Filing Date held by any Debtor against any other Debtor. 

1.163 "Pre-Filing Date Intercompany Notes Payable Claims" shall mean all Claims arising on or before 
the Filing Date held by any Debtor against any other Debtor, other than the Intercompany IRB Claims. 

1.164 "Pre-Filing Date Unsecured Allowed Amount" shall have the meaning set forth in Sectiot^ 
1.20(m)(i) hereof 

1.165 "Pre-LBO Bondholders Settlement Agreement" shall mean and be the collective reference to the 
agreement, dated as of March 23, 1994. attached as Exhibit 3B hereto, as the same may be amended from 
time to time. 

1.166 "Pre-LBO Condition" shall mean the occurrence of either of the following events: (i) the 
rejection of the Consensual Plan by Class U-6; or (ii) the failure to terminate the Pre-LBO Bondholders 
Settlement Agreement prior to or as of December 31, 1994 pursuant to Section 7C or 7D therein. 

1.167 "Pre-LBO Debenture Claims" shall mean the I0?8% Subordinated Debenture Claims, the 13'/8% 
Subordinated Note Claims and the 13V4% Subordinated Debenture Claims. 

1.168 "Pre-LBO Settlement Equity Amount" shall mean the sum of (i) S5 million in respect of the 
Bondholder Proponents Expense Differential, and (ii) $6.3 million, representing the estimated amount of the 
Series B & C Senior Note Interest Differential; the total Pre-LBO Settlement Equity Amount is $11.3 
million, 

1.169 "Priority Claims" shall mean, collectively, Federal Income Tax Claims, Federal Excise Tax and 
Reclamation Claims and State and Local Tax Claims. 

1.170 "Pro Rata" shall mean: 

(a) with respect to any Series B & C Senior Note Claim, a fraction, the numerator of which is the 
Allowed Amount of such Series B & C Senior Note Claim and the denominator of which is the aggregate 
Allowed Amount of all Series B & C Senior Note Claims; 

(b) with respect to any Revolving Credit Bank Claim, a fraction, the numerator of which is the pre-
Filing Date principal and interest component of such Revolving Credit Bank Claim and the denominator 
of which is the aggregate amount of pre-Filing Date principal and interest due under the Revolving Credit 
Agreement, in each case without giving effect to the receipt and application of the Beijer Proceeds, the 
Apache Note Proceeds and the Bank Setoff Proceeds by the Revolving Credit Banks; 

(c) with respect to any Working Capital Bank Claim, a fraction, the numerator of which is the pre-
Filing Date principal and interest component of such Working Capital Bank Claim and the denominator 
of which is the aggregate amount of pre-Filing Date principal and interest due under the Working Capital 
Agreement, in each case without giving effect to (i) receipt and application of the Beijer Proceeds, the 
Apache Note Proceeds and the Bank Setoff Proceeds by the Working Capital Banks, (ii) the Claim of 
the Working Capital Agents for fees and e.xpenses under the Working Capital Agreement arising prior to 
the Filing Date and (iii) that portion ofthe Working Capital Bank Claims resulting from the post-Filing 
Date draw-downs on letters of credit issued under the Working Capital Agreement prior to the Filing 
Date; 

(d) with respect to any Subordinated Note Claim, a fraction, the numerator of which is the Allowed 
Amount of such Subordinated Note Claim and the denominator of which is the aggregate Allowed 
Amount of all Subordinated Note Claims; and 
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(e) with respect to any other Allowed Claim or Interest, the proportion lhat such Allowed Claim or 
Interest in a particular Class bears to the aggregate amount of Allowed Claims or Interests in such Class. 

1.171 "Professional Person" shall mean any Person retained by the Debtors or any of the Official 
Committees pursuant to an order of the Court or any Person seeking compensation from the Debtors pursuant 
to Section 503(b) or 1129(a)(4) ofthe Code, for professional services. 

1.172 "Proponents" shall have the meaning set forth in the first paragraph hereof 

1.173 "Proponents Expenses" shall mean all of the costs and expenses incurred by the Proponents^ 
other than the Bondholder Proponents (and the Affiliates of either of them), the KKR Proponents and the 
KKR Affiliates, arising after the Filing Date, not previously reimbursed by any Debtor, in connection with 
(a) the formulation, drafting and negotiation of t h ^ Consensual Plan (including settlement agreements 
contemplated thereby or provided for therein), the Disclosure Statement and the Reorganization Documents, 
(b) the consideration by the Court of th^Consensual Plan, the Disclosure Statement and the Reorganization 
Documents, (c) the effectuation of th^Consensual Plan and the Disclosure Statement; and (d) any and all 
other actions taken in connection with thg^Consensual Plan, the Disclosure Statement and the Reorganization 
Documents, including without limitation litigation, contested matters, declaratory judgment actions, appellate 
litigation and the like; in each case including '̂ '̂ithout limitation, attorneys' and other professionals' fees and 
expenses (references in this definition to th^Consensual Plan and the Disclosure Statement shall include all 
prior and any future versions, amendments and/or supplements thereto). 

1.174 "Provident Life & Accident Insurance Company Claims" shall mean Claims of Provident Life & 
Accident Insurance Company arising under loans secured by the Cash surrender value of various life 
insurance policies on certain present and prior key officers of the Debtors or corporations formeriy owned by 
the Debtors. 

1.175 "Qualified Securities" means with respect to any Debtor, (a) Cash, or (b) New Senior Notes 
described in clause (ii) of the definition thereof The amount of Qualified Securities that shall consist of Cash 
shall be no less than the amount of Cash of the Debtors on hand as of the Effective Date (after giving effect to 
the consummation of the financing(s) described in clause (i) of the definition of Exit Financing contained in 
the Consensual Plan) other than Reser\'ed Cash, after giving effect to Cash payments to be made (other than 
as part of Qualified Securities) on or promptly after the Effective Date under the Consensual Plan, and the 
remaining Qualified Securities shall consist of New Senior Notes; provided, that at the Debtors' option, all 
(but not less than all) Claims that would otherwise be satisfied by New Senior Notes issued as Qualified 
Securities may be paid in Cash on the Effective Date from the proceeds of the Replacement Indebtedness. 
Each Class receiving Qualified Securities under the Consensual Plan shall receive the same proportion of New 
Senior Notes and of Cash, as each other Class receiving Qualified Securities under the Consensual Plan, 
except as modified by the Class U-4 Exchange Election. Notwithstanding the foregoing, the term "Qualified 
Securities" shall not include any Cash or New Senior Notes distributed or to be distributed as additional 
consideration under Section 1.26(f) or 3.22(b) of the Consensual Plan, and any calculation under the 
Consensual Plan which includes a reference to a principal amount of Qualified Securities or a similar 
reference shall not include as part of such calculation any Cash or New Senior Notes distributed or to be 
distributed under Section 1.26(f) or 3.22(b) of the Consensual Plan. 

1.176 "Qualified Securiiies^Adjuster" shall mean the product of multipl>ing the rate of interest on the 
New Senior Notes to be issued as Qualified Securities Jor , if no New Senior Notes are issued as Qualified 
Securities, a rate equal to the rate of interest per annum of five year U.S. Treasury Notes on the Effective 
Date plus 487.5 basis points) by a fraction, the numerator of which is the number of days after March 31, 
1995 on which the Effective Date occurs, and the denominator of which is 360. 

1.177 "Qualified Securities Deficiency" shall mean, with respect lo each Electing Class U-4 Holder, the 
amount by which such Holder's Eligible Class U-4 Claim exceeds the principal amount of the Qualified 
Securitieg^that such Holder would have received under Section 1.26(a)-(c) ofthe Consensual Plan absent the 
reallocation of Qualified Securities from Lehman Brothers Inc. to Electing Class U-4 Holders under Section 
1.26(e) of the Consensual Plan. 
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1.178 "Qualified Securities Registration Rights Agreement" shall mean the registration rights agree­
ment relating to the Qualified Securities distributed pursuant to the^Consensual Plan, to be entered into as of 
the Effective Date by Walter Industries, for the benefit of all Persons to which Qualified Securities are 
distributed on the Effective Date, containing provisions not less favorable to the Holders of Qualified 
Securities as those contained in the form of agreement attached as Exhibit^ hereto. 

1.179 "Railroad Holdings" shall mean Railroad Holdings Corporation, a Debtor in Possession in the 
jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9733-8P1. 

1.180 "Rating Service" shall mean Standard and Poor's Corporation or Moody's Investor Service, Inc. 

1.181 "Record Date" shall mean July 13, 1994^ 

1.182 "Released Parties" shall have the meaning set forth in Section 6.1 of the^Consensual Plan. 

1.183 "Reorganization Documents" shall mean, collectively, the New Senior Note Indenture, th^^ 
Definitive Financing Documentation, the Qualified Securities Registration Rights Agreement, the New 
Common Stock Registration Rights Agreement, the instrument(s) evidencing the Qualified Securities, the 
Management Incentive Compensation Plan, the Director and Officer Indemnification Agreement and the 
Charter. 

1.184 "Replacement Indebtedness" shall have the meaning assigned to such term in Section 4.19 of the 
Consensual Plan. 

1.185 "Reserved Cash" shall mean (i) restricted Cash that the Debtors have paid, segregated or 
identified as a deposit, as security or otherwise reasonably reserved for a particular purpose, and (ii) at the 
Debtors' option, up to $45 million of Cash (excluding bank overdrafts) that may be reserved by the Debtors 
for general corporate purposes, in each case as of the Effective Dale; provided, however, that Reserved Cash 
shall not include any Cash that is to be paid (or that is reserved for the payment of Disputed Claims) pursuant 
to the terms of the Consensual Plan. 

1.186 "Resources Holdings " shall mean JW Resources Holdings Corporation, a Debtor in Possession in 
the jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9719-8P1. 

1.187 "Revolving Credit Agents" shall mean the co-agents for the Revolving Credit Banks under the 
Revolving Credit Agreement. 

1.188 "Revolving Credit Agents Claims" shall mean all Claims for fees and expenses of the Revolving 
Credit Agents under the Revolving Credit Agreement including without limitation the fees and expenses of 
attorneys, accountants and financial advisors retained by or on behalf of the Revolving Credit Agents in 
connection with the Chapter 11 Cases, and including amounts payable to White & Case (to the extent not 
included in Working Capital Agents Claims) for legal services rendered prior to the Filing Date, in the 
amount previously disclosed by the Working Capital Agents to the Bondholder Proponents. 

1.189 "Revolving Credit Agreement" shall mean the Bank Credit Agreement dated as of September 10, 
1987, as amended, among Hillsborough, Old Walter Industries, the Debtors which are signatory parties 
thereto and the Revolving Credit Banks, as amended from time to lime. 

1.190 "Revolving Credit Bank Claims" shall mean the Claims arising under the Revolving Credit 
Agreement, other than Revolving Credit Agents Claims. 

1.191 "Revolving Credit Bank Claim Stub Period Amount" shall have the meaning set forth in Sectioi]^ 
1.20(b) of th^Consensual Plan. 

1.192 "Revolving Credit Banks" shall mean, as of any date, the parties to the Revolving Credit 
Agreement, other than the Debtors, excluding such parties which were not parties to such agreement as of 
such date. 

1.193 "Revolving Loan" shall mean the amount of loans outstanding under the Revolving Credit 
Agreement from time to time. 
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1.194 "Schedules" shall mean the schedules heretofore filed by the Debtors with the Court pursuant to 
Bankruptcy Rule 1007 as they have been and may be amended or supplemented from time to time in 
accordance with Bankruptcy Rule 1009. 

1.195 "Second Amended and Restated Veil Piercing Settlement Agreement" shall mean an agreement in 
substantially the form attached as Exhibit 3A hereto (with such drafting, technical and conforming changes as 
the parties thereto shall negotiate and agree to in good faith), as the same may be amended from time to time. 

1.196 "Secured Claim" shall mean the portion of any Claim, determined in accordance with Section 
506(a) of the Code, as of the Confirmation Date, secured by a valid and perfected Lien, express or implied, 
arising by contract, operation of law, or otherwise, including but not limited to the secured portion of any 
Revolving Credit Bank Claim. Working Capital Bank Claim and Series B & C Senior Note Claim. 

1.197 "Secured Equipment Purchase Claims" shall mean any Secured Claim held by a vendor of 
equipment sold to any Debtor with respect to the purchase of such equipment, which Secured Claim is 
secured by such equipment. 

1.198 "Securities Act" shall mean the Securities Act of 1933. as amended. 

J.199 "Senior Subordinated Indenture Trustee" shall mean the trustee under the Senior Subordinated 
Note Indenture. 

1.200 "Senior Subordinated Note Claims" shall mean all Claims arising under the Senior Subordinated 
Notes and the Senior Subordinated Note Indenture, other than Claims for fees and expenses of the Senior 
Subordinated Indenture Trustee. 

1.201 "Senior Subordinated Note Indenture" shall mean the indenture dated as of January 1, 1988 
among Jim Walter Homes, U.S. Pipe and United Land, as issuers, and Hillsborough, Old Walter Industries 
and Homes Holdings, as guarantors, and Barnett Banks Trust Company, N.A., as trustee. 

1.202 "Senior Subordinated Notes" shall mean the Senior Subordinated Extended Reset Notes of Jim 
Walter Homes. U.S. Pipe and United Land issued pursuant to the Senior Subordinated Note Indenture. 

J.203^ "Series B & C Senior Note Claims" shall mean all Claims arising under the Series B & C Senior 
Notes and the Series B & C Senior Note Indenture, other than Claims thereunder for fees and expenses of the 
Series B & C Senior Note TrusteCj^ 

1.204̂  "Series B &C Senior Note Claim Election " shall mean the election by a Holder of a Series B & C 
Senior Note Claim made on the Series B & C Senior Note Claim Election Form by a Holder of a Series B & 
C Senior Note Claim in accordance with the instructions thereon to elect to receive all of such Holder's Series 
B & C Senior Note Claim in the form of New Senior Notes, such election tojiave been made in accordance 
with the Election Procedure which election shall be binding for purposes of the Consensual Plan. 

1.20^ "Series B & C Senior Note Claim Election Form" shall mean the election form, sent in 
accordance with the Election Procedure, to all Holders of Series B & C Senior Note Claims, upon which a 
Holder of a Series B & C Senior Note Claim jhall have exercised its Series B & C Senior Note Claim 
Election, the form of which election formulas been approved by the Court. 

1.206 "Series B & C Senior Note Indenture" shall mean the Indenture dated as of January 1, 1988, as 
amended, among Jim Walter Resources, Jim Walter Homes, U.S. Pipe and United Land, as issuers, and 
Hillsborough, Old Walter Industries, Homes Holdings and Resources Holdings, as guarantors, and LaSalle 
National Bank, as successor trustee to Continental Illinois National Bank and Trust Company of Chicago. 

1.207 "Series B & CSenior Note Interest Differential" shall mean the amount, if any, by which (a) the 
amount which the aggregate Allowed Amount of the Series B & C Senior Note Claims would be as of 
December 31. 1994 if all Holders of a Series B & C Senior Note Claim exercised the Series B & C Senior 
Note Claim Election, exceeds (b) the actual aggregate Allowed Amount of the Series B & C Senior Note 
Claims, calculated as of December 31, 1994. For purposes of the Consensual Plan, this amount shall be fixed 
at $6.3 million. 
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1.208 "Series B & C Senior Note Trustee" shall mean the tmstee under the Series B & C Senior Note 
Indenture. 

1.209 "Series B&C Senior Notes" shall mean, collectively, the Series B Senior Notes and the Series C 
Senior Notes which were issued pursuant to the Series B & C Senior Note Indenture. 

1.210 "Settlement Claims" shall have the meaning set forth in the Second Amended and Restated Veil 
Piercing Settlement Agreement 

1.211 ^Significant Stockholder" means any stockholder of Walter Industries that together with its 
Affiliates and Associates beneficially owns (as defined in Rule 13d-3 under the Securities Exchange Act of 
1934. as amended) 5.0% or more of the outstanding common equity interests of Walter Industries. 

1.212 "Sloss" shall mean Sloss Industries Corporation, a Debtor in Possession in the jointly adminis­
tered Chapter 11 Cases pending in the Court under Case No. 89-9743-8P1. 

1.213 "Sloss IRB" shall mean the Series 1983 Industrial Revenue Bonds issued under the Sloss IRB 
Indenture in the original aggregate principal amount of $1,000,000. 

1.214 "Sloss IRB Claim" shall mean the Claim arising under the Sloss IRBs and the Sloss IRB 
Indenture, other than Claims thereunder for fees and expenses of the Sloss IRB Trustee. 

1.215 "Sloss IRB Indenture" shall mean the Mortgage Indenture dated as of May 1, 1983 among Sloss, 
the IDB of Birmingham and NationsBank, as successor trustee to NCNB National Bank of Florida. 

1.216 "Sloss IRB Trustee" shall mean the trustee under the Sloss IRB Indenture. 

1.217 "Southern Precision" shall mean Southem Precision Corporation, a Debtor in Possession in the 
jointiy administered Chapter 11 Cases pending in the Court under Case No. 89-9729-8P1. 

1.218 "State and Local Tax Claims" shall meaij^Unsecured Claims of Governmental Units, other than 
the Federal Government and the Internal Revenue Service, with authority to tax the Debtors or their property. 

1.219 "Stock Acquisition Rights" shall mean any and ati rights to acquire Old Common Stock or 
Subsidiary Common Stock or any other equity or similar ownership interest in any Debtor, whether in the 
form of an option, warrant, purchase right, subscription agreement or othen '̂ise, but shall not include any^ght 
to receive New Common Stock under th^Consensual Plan. 

1.220 "Subordinated Note Claim Deficiency Amount" shall mean, with respect to each Holder of a 
Subordinated Note Claim, the amount which remains after subtracting the aggregate principal amount of the 
Qualified Securities to be distributed to such Holder on account of such Holder's Subordinated Note Claim, 
from the Allowed Amount of such Holder's Subordinated Note Claim. 

1.221 "Subordinated Note Claim Election" shall mean the election by a Holder of a Subordinated Note 
Claim made on the Subordinated Note Claim Election Form by a Holder of a Subordinated Note Claim in 
accordance with the instructions thereon to affirmatively select that part of such Holder's Claim that such 
Holder desires to be satisfied by Qualified Securities pursuant to the Creditors' Plan (which, as modified, has 
become the Consensual Plan), which election shall be binding for purposes of the Consensual Plan. The 
Holders of Subordinated Note Claims identified in Exhibit 8 attached hereto have elected to receive Qualified 
Securities in the amounts set forth therein in accordance with the requirements applicable to the Subordinated 
Note Claims Election. 

1.222 "SubordinatedNote Claim Election Form"shall mean the election form, sent in accordance with 
the Election Procedure, to all Holders of Subordinated Note Claims, upon which a Holder of a Subordinated 
Note Claim may^have exercised its Subordinated Note Claim Election, the form of which election forrgjias 
been approved by the Court. 

1.223 "Subordinated Note Claims New Common Stock Amount" shall mean that number of shares of 
New Common Stock which is the product of multiplying the New Common Stock Residual Amount by a 
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fraction, the numerator of which is the Subordinated Note Claims Residual Amount, and the denominator of 
which is the New Common Stock Residual .Allocation Denominator. 

1.224 "Subordinated Note Claims Residual Amount" shall mean the amount which remains after 
subtracting the aggregate principal amount of the Qualified Securities to be distributed to the Holders of 
Subordinated Note Claims from the aggregate Allowed Amount of the Subordinated Note Claims. 

1.225 "Subordinated Note Claims" shall mean, collectively, the Senior Subordinated Note Claims, the 
17% Subordinated Note Claims, the 107B% Subordinated Debenture Claims, the 1378% Subordinated Note 
Claims and the 137.% Subordinated Debenture Claims. 

1.226 "Subordinated Note Trustees" shall mean, collectively, the Senior Subordinated Indenture 
Trustee, the 17% Indenture Tmstee, the 1078% Indenture Trustee, the I3'/B% Indenture Trustee and the 137.% 
Indenture Trustee. 

1.227 "SubordinatedNotes"shall mean, collectively, the Senior Subordinated Notes, the 17% Subordi­
nated Notes, the 1078% Subordinated Debentures, the 137«% Subordinated Notes and the 137.% Subordi­
nated Debentures. 

1.228 "Subsidiary Common Stock" shall mean the common stock of each of the Debtors, other than 
Walter Industries as the surviving corporation of the merger between Hillsborough and Old Walter Industries, 
issued and outstanding as of the Filing Date. 

1.229 "Tax Oversight Committee" shall mean a committee of the New Board consisting at all times of 
the two Independent Directors and a director (or other person) designated by Lehman Brothers Inc. (such 
director or other person initially designated by Lehman Brothers Inc. shall be identified on or before the 
Effective Date), which committee shall have the right to select and retain legal and financial advisors at the 
expense of Walter Industries to assist it in the fulfillment of its duties, which duties shall consist solely of the 
duties set forth in Sections 3.26 and 4.20 of the Consensual Plan. 

1.230 "The Celotex Corporation" shall mean The Celotex Corporation, as debtor and debtor-in-
possession. 

1.231 "United Land" shall mean United Land Corporation, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9730-8P1. 

1.232 "Unsecured Claim" shall mean a Claim other than (a) a Secured Claim, (b) a Subordinated 
Note Claim, (c) a Post-Filing Date Intercompany Notes Payable Claim, Pre-Filing Date Intercompany 
Notes Payable Claim or Intercompany IRB Claim, (d) a Priority Claim, or (e) an Administrative Claim. 

1.233 "U.S. Pipe" shall mean United States Pipe and Foundry Company, a Debtor in Possession in the 
jointly administered Chapter II Cases pending in the Court under Case No. 89-9744-8PI. 

1.234 "Veil Piercing Claimant" shall mean Celotex and any other Person that may have or may assert 
in the future ^Settlement Claim. 

1.235 "Veil Piercing Claims" shall mean and be the collective reference to all Claims and Demands, 
and all claims and Demands that may be asserted in the future, whether known or unknown, based upon, 
arising out of or in connection with any of the Veil Piercing-Related Issue§^but shall not includ^any claim 
based upon a valid, binding and enforceable obligation by any or all of the Debtors to indemnify any Person. 

1.236 "Veil Piercing Claims Amount" shall have the meaning set forth in the Second Amended and 
Restated Veil Piercing Settlement Agreement. 

1.237 "Veil Piercing New Common Stock Amount"^hall mean that number of shares of New Common 
Stock having an aggregate Veil Piercing New Common Stock Value Per Share equal to the Veil Piercing 
Residual Claims Amount. 
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1.238 "Veil Piercing New Common Slock Value" shall mean $2,525,000.000, less the sum of (a) $902 
million and (b) the aggregate principal amount of Qualified Securities to be distributed under the terms of the 
Consensual Plan on the Effective Date. 

1.239 "Veil Piercing New Common Stock Value Per Share" shall mean the Veil Piercing New 
Common Stock Value divided by 50 million, representing the number of shares of New Common Stock to be 
issued and outstanding on the Effective Date before considering any additional distribution under Section 3.21 
or Section 3.26(b)-(c). 

1.240 "Veil Piercing Proceedings" shall mean and be the collective reference to all lawsuits, actions and 
other judicial and administrative proceedings that have been, or may in the future be, instituted against any 
Person that directly or indirectly seek or could seek any remedy from any or all of the Releaset^Parties based 
upon, arising out of or in connection with any of the Veil Piercing-Related Issues and/or Settlement Claims. 

1.241 "Veil Piercing Residual Claims Amount" shall mean the excess of $375.000,000 over the 
aggregate principal amount of the Qualified Securities to be distributed on account of the Settiement Claims 
under the Consensual Plan. 

1.242 "Veil Piercing-Related Issues" shall mean and be the collective reference to all theories or bases 
of recovery recognizable at law, in equity or in admiralty under the laws of any jurisdiction that are held or 
asserted by, or may be held or asserted by, Celotex or any Holder of a Claim in Class U-7 or any creditor or 
interest holder of Celotex, directly or indirectly based upon, arising out of or in connection with asbestos, any 
product manufactured, sold or distributed by Celotex, any other liability or obligation of any nature of Celotex, 
or any act or failure to act by Celotex or any officer, director, employee, agent or other representative of 
Celotex, whether based upon alter ego, agency, alternate entity, instrumentality, successor liability, conspiracy, 
indemnification, contribution, any theories of piercing the corporate veil of any Debtor or its predecessor 
and/or any of its respective present or former parents, subsidiaries, or Affiliates, or the transfer (fraudulent or 
otherwise) of any assets or property to or by any Debtor (or other non-Debtor that had at any time been a 
parent, subsidiary or Affiliate of any Debtor or its predecessor), whether in connection with any of the 
transactions constituting or relating to the financing or the acquisition of any of the Debtors or any of their 
respective predecessors, parents, subsidiaries or Affiliates by the current Holders of Old Common Stock, the 
divestiture by Celotex of any of its assets or property at any time, or in connection with any other transactions, 
events or circumstances, or otherwise; provided, however that the Veil Piercing-Related Issues shall not 
include any of the LBO-Related Issues raised by Holders of Claims other than Settlement Claims. 

1.243 "Veil Piercing Settlement" shall mean the full and complete settlement, satisfaction, release and 
discharge of all^ettlement Claim^and Veil Piercing Proceedingi^^provided, however, tha^any order or orders 
approving the settiement must, either singularly or taken together, contain findings that (i) the terms of the 
settlement are final and binding on all Veil Piercing Claimants, (ii) provide for the dismissal, with prejudice, 
of all pending Veil Piercing Proceedings, and (iii) provide for the full release of all Released Partie§^with 
respect to the Veil Piercing-Related Issues, 

1.244 "Veil Piercing SettlementJTax Savings Amount" shall mean, for any taxable year that ends after 
the Effective Date (or for any taxable year ending on or before the Effective Date for which a carryback claim 
is filed), the difference between (a) the aggregate amount of federal, state, and local income tax payable by 
members of the Walter Industries consolidated group as reported on the federal, state and local income tax 
returns filed by such members for the taxable year (the "Wl Tax Return Liability") and (b) the aggregate 
amount of federal, state and local income tax that would have been reported on such returns if the distribution 
under the Second Amended and Restated Veil Piercing Settlement Agreemen],̂ had not been made; provided, 
however that any amount by which the income tax reduction or refund used to calculate the Veil Piercing 
Settiement Tax Savings Amount would otherwise have been increased or decreased as part of any direct or 
indirect understanding or agreement prohibited by Section 4.20 of the Consensual Plan shall not be taken into 
consideration in determining any Veil Piercing Settlement Tax Savings Amount. 

1.245 "Veil Piercing Settlement Tax Savings Event" shall mean, (i) for any tax return filed by the 
Walter Industries consolidated group or any member thereof for a taxable year ending on or after May 31, 
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1995, the date on which the tax return is filed with the applicable taxing authority, or (ii) for any tax years 
ending prior to May 31, 1995, the date on which a claim for refund or deduction is filed; provided that the tax 
due on such return (without regard to prior payments) was reduced, or such refund claim was increased, by a 
Veil Piercing Settlement Tax Savings Amount. Walter Industries shall claim deductions, for federal income 
tax purposes and for purposes of all other relevant tax calculations, in respect of the distribution under the 
Second Amended and Restated Veil Piercing Settlement Agreemen^ în a manner that will maximize the Veil 
Piercing Settiement Tax Savings Amount, including, without limitation, the claim of a carryback, where 
available, of any net operating losses resulting from such deductions. 

1.246 "Vestal" shall mean Vestal Manufacturing Company, a Debtor in Possession in the jointly 
administered Chapter II Cases pending in the Court under Case No. 89-9728-8P1. 

1.247 "Walter Industries" shall mean Walter Industries, Inc., the surviving corporation of the merger 
between Hillsborough and Old Walter Industries. 

1.248 "Waller Land" shall mean Walter Land Company, a Debtor in Possession in the jointly 
administered Chapter 11 Cases pending in the Court under Case No. 89-9736-8P1. 

1.249 "Window Components" shall mean JW Window Components, Inc., a Debtor in Possession in the 
jointiy administered Chapter 11 Cases pending in the Court under Case No. 89-9732-8P1. 

1.250 "Window Components (Wise.) " shall mean Jim Walter Window Components, Inc., a Debtor in 
Possession in the jointly administered Chapter 11 Cases pending in the Court under Case No. 89-9716-8P1. 

1.251 "WI Tax Return Liability" shall have the meaning set forth in Section 1.244 of the Consensual 
Plan. 

1.252 "Working Capital Agents" shall mean the co-agents for the Working Capital Banks under the 
Working Capital Agreement. 

1.253 "Working Capital Agents Claims" shall mean all Claims for fees and expenses of the Working 
Capital Agents under the Working Capital Agreement, including without Hmitation the fees and expenses of 
attorneys, accountants and financial advisors retained by or on behalf of the Working Capital Agents in 
connection with the Chapter 11 Cases, and including amounts payable to White & Case (to the extent not 
included in Revolving Credit Agents Claims) for legal services rendered prior to the Filing Date, in the 
amount previously disclosed by the Working Capital Agents to the Bondholder Proponents. 

1.254 "Working Capital Agreement" shall mean the Working Capital Credit Agreement dated as of 
December 29, 1987, as amended, among Hillsborough, Old Walter Industries, the other Debtors which are 
signatories thereto and the Working Capital Banks, as amended from time to time. 

1.255 "Working Capital Bank Claim Stub Period Amount" shall have the meaning set forth in Sectioij,̂  
1.20(c). 

1.256 "Working Capital Bank Claims" shall mean all Claims arising under the Working Capital 
Agreement, other than Working Capital Agents Claims. 

1.257 "Working Capital Banks" shall mean, as of any date, the parties to the Working Capital 
Agreement, other than the Debtors, excluding such parties which were not parties to such agreement as of 
such date. 

1.258 "Working Capital Loans" shall mean the amount of loans outstanding under the Working Capital 
Agreement from time to time. 
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ARTICLE II 

CLASSIFICATION OF CLAIMS AND INTERESTS 

UNCLASSIFIED CLAIMS 

In accordance with Section 1123(a)(1) of the Code, Administrative Claims, Federal Income Tax 
Claims, Federal Excise Tax and Reclamation Claims and State and Local Tax Claims are not classified. 

ADMINISTRATIVE CLAIMS 

2.1 Administrative Claims. Administrative Claims apply separately to each Debtor. 

PRIORITY CLAIMS 

Priority Claims include Federal Income Tax Claims, Federal Excise Tax and Reclamation Claims and 
State and Local Tax Claims. 

2.2 Federal Income Tax Claims. Federal Income Tax Claims apply separately to each Debtor. 

2.3 Federal Excise Tax and Reclamation Claims. Federal Excise Tax and Reclamation Claims apply 
only to Jim Walter Resources. 

2.4 Stale and Local Tax Claims. State and Local Tax Claims apply separately to each Debtor, except 
Best, Coast to Coast, JW Insurance, Home Improvement and JW Resources. 

CLASSIFIED CLAIMS 

Claims against, and Interests in, the Debtors are classified in the Classes listed below. 

SECURED CLAIMS 

Secured Claims consist of Revolving Credit Bank Claims, Working Capital Bank Claims, the Grace 
Street Note Claims, the Sloss IRB Claim, Secured Equipment Purchase Claims, Series B & C Senior Note 
Claims, Provident Life & Accident Insurance Company Claims, Revolving Credit Agents Claims, Working 
Capital Agents Claims and Other Secured Claims. 

2.5 Class S-1 Claims: Revolving Credit Bank Claims. Class S-1 Claims shall consist of all Revolving 
Credit Bank Claims. 

Class S-1 A Claims: Hillsborough Revolving Credit Bank Claims. Class S-1 A Claims shall consist 
of all Revolving Credit Bank Claims against Hillsborough. 

Class S-IB Claims: Best Revolving Credit Bank Claims. Class S-IB Claims shall consist of all 
Revolving Credit Bank Claims against Best. 

Class S-IC Claims: Best (Miss.) Revolving Credit Bank Claims. Class S-lC Claims shall consist 
of all Revolving Credit Bank Claims against Best (Miss.). 

Class S-ID Claims: Coast to Coast Revolving Credit Bank Claims. Class S-1D Claims shall consist 
of all Revolving Credit Bank Claims against Coast to Coast. 

Class S-IE Claims: Computer Holdings Revolving Credit Bank Claims. Class S-IE Claims shall 
consist of all Revolving Credit Bank Claims against Computer Holdings. 

Class S-IF Claims: Dixie Revolving Credit Bank Claims. Class S-IF Claims shall consist of all 
Revolving Credit Bank Claims against Dixie. 

Class S-IG Claims: Hamer Holdings Revolving Credit Bank Claims. Class S-lG Claims shall 
consist of all Revolving Credit Bank Claims against Hamer Holdings. 
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Class S-IH Claims: Hamer Properties Revolving Credit Bank Claims. Class S-lH Claims shall 
consist of all Revolving Credit Bank Claims against Hamer Properties. 

Class S-I I Claims: Homes Holdings Revolving Credit Bank Claims. Class S-11 Claims shall 
consist of all Revolving Credit Bank Claims against Homes Holdings. 

Class S-1 J Claims: Computer Sen'ices Revolving Credit Bank Claims. Class S-1 J Claims shall 
consist of all Revolving Credit Bank Claims against Computer Services. 

Class S-IK Claims: Jim Waller Homes Revolving Credit Bank Claims. Class S-lK Claims shall 
consist of all Revolving Credit Bank Claims against Jim Walter Homes. 

Class S-IL Claims: JW Insurance Revolving Credit Bank Claims. Class S-1 L Claims shall consist 
of all Revolving Credit Bank Claims against JW Insurance. 

Class S-IM Claims: Jim Walter Resources Revolving Credit Bank Claims. Class S-IM Claims 
shall consist of all Revolving Credit Bank Claims against Jim Walter Resources. 

Class S-IN Claims: Window Components (Wise.) Revolving Credit Bank Claims. Class S-IN 
Claims shall consist of all Revolving Credit Bank Claims against Window Components (Wise) . 

Class S-IO Claims: JW Aluminum Revolving Credit Bank Claims. Class S-IO Claims shall 
consist of all Revolving Credit Bank Claims against JW Aluminum. 

Class S-IP Claims: Resources Holdings Revolving Credit Bank Claims. Class S-IP Claims shall 
consist of all Revolving Credit Bank Claims against Resources Holdings. 

Class S-IQ Claims: JWI Holdings Revolving Credit Bank Claims. Class S-1Q Claims shall consist 
of all Revolving Credit Bank Claims against JWI Holdings. 

Class S-IR Claims: JW Walter Revolving Credit Bank Claims. Class S-IR Claims shall consist of 
all Revolving Credit Bank Claims against JW Walter. 

Class S-IS Claims: Window Components Revolving Credit Bank Claims. Class S-lS Claims shall 
consist of all Revolving Credit Bank Claims against Window Components. 

Class S-IT Claims: Land Holdings Revolving Credit Bank Claims. Class S-1T Claims shall consist 
of all Revolving Credit Bank Claims against Land Holdings. 

Class S-1 V Claims: Mid-State Holdings Revolving Credit Bank Claims. Class S-1V Claims shall 
consist of all Revolving Credit Bank Claims against Mid-State Holdings. 

Class S-IW Claims: Railroad Holdings Revolving Credit Bank Claims. Class S-1 W Claims shall 
consist of all Revolving Credit Bank Claims against Railroad Holdings. 

Class S-IX Claims: Sloss Revolving Credit Bank Claims. Class S-IX Claims shall consist of all 
Revolving Credit Bank Claims against Sloss. 

Class S-IY Claims: Southern Precision Revolving Credit Bank Claims. Class S-1 Y Claims shall 
consist of all Revolving Credit Bank Claims against Southem Precision. 

Class S-IZ Claims: United Land Revolving Credit Bank Claims. Class S-IZ Claims shall consist 
of all Revolving Credit Bank Claims against United Land. 

Class S-IAA Claims: U.S. Pipe Revolving Credit Bank Claims. Class S-1 A.A Claims shall consist 
of all Revolving Credit Bank Claims against U.S. Pipe. 

Class S-lBB Claims: Pipe Realty Revolving Credit Bank Claims. Class S-1 BB Claims shall consist 
of all Revolving Credit Bank Claims against Pipe Realty. 

Class S-ICC Claims: Vestal Revolving Credit Bank Claims. Class S-ICC Claims shall consist of 
all Revolving Credit Bank Claims against Vestal. 
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Class S-IEE Claims: Old Walter Industries Revolving Credit Bank Claims. Class S-IEE Claims 
shall consist of all Revolving Credit Bank Claims against Old Walter Industries. 

Class S-IFF Claims: Walter Land Revolving Credit Bank Claims. Class S-IFF Claims shall 
consist of all Revolving Credit Bank Claims against Walter Land. 

Class S-lGG Claims: JW Resources Revolving Credit Bank Claims. Class S-lGG Claims shall 
consist of all Revolving Credit Bank Claims against JW Resources. 

2.6 Class S-2 Claims: Working Capital Bank Claims. Class S-2 Claims shall consist of all Working 
Capital Bank Claims-

Class S-2A Claims: Hillsborough Working Capital Bank Claims. Class S-2A Claims shall consist 
of all Working Capital Bank Claims against Hillsborough. 

Class S-2E Claims: Computer Holdings Working Capital Bank Claims. Class S-2E Claims shall 
consist of all Working Capital Bank Claims against Computer Holdings. 

Class S-2G Claims: Hamer Holdings Working Capital Bank Claims. Class S-2G Claims shall 
consist of all Working Capital Bank Claims against Hamer Holdings. 

Class S-2I Claims: Homes Holdings Working Capital Bank Claims. Class S-2I Claims shall 
consist of all Working Capital Bank Claims against Homes Holdings, 

Class S-2M Claims: Jim Waher Resources Working Capital Bank Claims. Class S-2M Claims 
shall consist of all Working Capital Bank Claims against Jim Walter Resources. 

Class S-20 Claims: JW Aluminum Working Capital Bank Claims. Class S-20 Claims shall 
consist of all Working Capital Bank Claims against JW Aluminum. 

Class S-2P Claims: Resources Holdings Working Capital Bank Claims. Class S-2P Claims shall 
consist of all Working Capital Bank Claims against Resources Holdings. 

Class S-2Q Claims: JWI Holdings Working Capital Bank Claims. Class S-2Q Claims shall consist 
of all Working Capital Bank Claims against JWI Holdings. 

Class S-2S Claims: Window Components Working Capital Bank Claims. Class S-2S Claims shall 
consist of all Working Capital Bank Claims against Window Components. 

Class S-2T Claims: Land Holdings Working Capital Bank Claims. Class S-2T Claims shall consist 
of all Working Capital Bank Claims against Land Holdings. 

Class S-2V Claims: Mid-State Holdings Working Capital Bank Claims. Class S-2V Claims shall 
consist of all Working Capital Bank Claims against Mid-State Holdings. 

Class S-2W Claims: Railroad Holdings Working Capital Bank Claims. Class S-2W Claims shall 
consist of all Working Capital Bank Claims against Railroad Holdings. 

Class S-2X Claims: Sloss Working Capital Bank Claims. Class S-2X Claims shall consist of all 
Working Capital Bank Claims against Sloss-

Class S-2Y Claims: Southern Precision Working Capital Bank Claims. Class S-2Y Claims shall 
consist of all Working Capital Bank Claims against Southem Precision. 

Class S-2Z Claims: United Land Working Capital Bank Claims. Class S-2Z Claims shall consist 
of all Working Capital Bank Claims against United Land. 

Class S-2AA Claims: U.S. Pipe Working Capital Bank Claims. Class S-2AA Claims shall consist 
of all Working Capital Bank Claims against U.S. Pipe. 

Class S-2BB Claims: Pipe Realty Working Capital Bank Claims. Class S-2BB Claims shall consist 
of all Working Capital Bank Claims against Pipe Realty-
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Class S-2CC Claims: Vestal Working Capital Bank Claims. Class S-2CC Claims shall consist of 
all Working Capital Bank Claims against Vestal. 

Class S-2EE Claims: Old Walter Industries Working Capital Bank Claims. Class S-2EE Claims 
shall consist of all Working Capital Bank Claims against Old Walter Industries. 

Class S-2FF Claims: Walter Land Working Capital Bank Claims. Class S-2FF Claims shall 
consist of all Working Capital Bank Claims against Walter Land. 

2.7 Class S-3 Claims: Grace Street Note Claims. Class S-3 Claims shall consist of the Grace Street 
Note Claims. 

Class S-3EE Claims: Old Walter Industries Grace Street Note Claims. Class S-3EE Claims shall 
consist of the Grace Street Note Claims against Old Walter Industries, 

2.8 Class S-4 Claims: Sloss IRB^Claim. Class S-4 Claims shall consist of the Sloss IRB,Claim. 

Class S-4X Claims: Sloss IRB^Claim. Class S-4X Claims shall consist of the Sloss IRB,Claim 
against Sloss. 

2.9 Class S-5 Claims: Secured Equipment Purchase Claims. Class S-5 Claims shall consist of all 
Secured Equipment Purchase Claims. 

Class S-5J Claims: Computer Services Secured Equipment Purchase Claims. Class S-5J Claims 
shall consist of all Secured Equipment Purchase Claims against Computer Services. 

Class S-50 Claims: JW Aluminum Secured Equipment Purchase Claims. Class S-50 Claims shall 
consist of all Secured Equipment Purchase Claims against JW Aluminum. 

Class S-5S Claims: Window Components Secured Equipment Purchase Claims. Class S-5S 
Claims shall consist of all Secured Equipment Purchase Claims against Window Components. 

Class S-5X Claims: Sloss Secured Equipment Purchase Claims. Class S-5.X Claims shall consist of 
all Secured Equipment Purchase Claims against Sloss. 

Class S-5Y Claims: Southern Precision Secured Equipment Purchase Claims. Class S-5Y Claims 
shall consist of all Secured Equipment Purchase Claims against Southem Precision. 

Class S-5AA Claims: U.S. Pipe Secured Equipment Purchase Claims. Class S-5AA Claims shall 
consist of all Secured Equipment Purchase Claims against U.S. Pipe. 

2.10 Class S-6 Claims: Series B & C Senior Note Claims. Class S-6 Claims shall consist of all Series B 
& C Senior Note Claims. 

Class S-6A Claims: Hillsborough Series B & C Senior Note Claims. Class S-6A Claims shall 
consist of all Series B & C Senior Note Claims against Hillsborough. 

Class S-6I Claims: Homes Holdings Series B & C Senior Note Claims. Class S-6I Claims shall 
consist of all Series B & C Senior Note Claims against Homes Holdings. 

Class S-6K Clairns: Jim Waller Homes Series B&C Senior Note Claims. Class S-6K Claims shall 
consist of all Series B & C Senior Note Claims against Jim Walter Homes. 

Class S-6M Claims: Jim Walter Resources Series B & C Senior Note Claims. Class S-6M Claims 
shall consist of all Series B & C Senior Note Claims against Jim Walter Resources. 

Class S-6P Claims: Resources Holdings Series B&C Senior Note Claims. Class S-6P Claims shall 
consist of all Series B & C Senior Note Claims against Resources Holdings. 

Class S-6Z Claims: United Land Scries B & C Senior Note Claims. Class S-6Z Claims shall 
consist of all Series B & C Senior Note Claims against United Land. 
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Class S-6AA Claims: U.S. Pipe Series B & C Senior Note Claims. Class S-6AA Claims shall 
consist of all Series B & C Senior Note Claims against U.S. Pipe. 

Class S-6EE Claims: Old Walter Industries Series B & CSenior Note Claims. Class S-6EE Claims 
shall consist of all Series B & C Senior Note Claims against Old Walter Industries. 

2.11 Class S-7 Claims: Provident Life & Accident Insurance Company Claims. Class S-7 Claims shall 
consist of all Provident Life & Accident Insurance Company Claims. 

Class S-7EE Claims: Old Walter Industries Provident Life & Accident Insurance Company Claims. 
Class S-7EE Claims shall consist of all Provident Life & Accident Insurance Company Claims against 
Old Walter Industries. 

2.12 Class S-8 Claims: Revolving Credit Agents Claims. Class S-8 Claims shall consist of all 
Revolving Credit Agents Claims. 

Class S-8A Claims: Hillsborough Revolving Credit Agents Claims. Class S-8 A Claims shall consist 
of all Revolving Credit Agents Claims against Hillsborough. 

Class S-8B Claims: Best Revolving Credit Agents Claims. Class S-8B Claims shall consist of all 
Revolving Credit Agents Claims against Best. 

Class S-8C Claims: Best (Miss.) Revolving Credit Agents Claims. Class S-8C Claims shall consist 
of all Revolving Credit Agents Claims against Best (Miss.). 

Class S-8D Claims: Coast to Coast Revolving Credit Agents Claims. Class S-8D Claims shall 
consist of all Revolving Credit Agents Claims against Coast to Coast. 

Class S-8E Claims: Computer Holdings Revolving Credit Agents Claims. Class S-8E Claims shall 
consist of all Revolving Credit Agents Claims against Computer Holdings. 

Class S-8F Claims: Dixie Revolving Credit Agents Claims. Class S-8F Claims shall consist of all 
Revolving Credit Agents Claims against Dixie. 

Class S-8G Claims: Hamer Holdings Revolving Credit Agents Claims. Class S-8G Claims shall 
consist of all Revolving Credit Agents Claims against Hamer Holdings. 

Class S-8H Claims: Hamer Properties Revolving Credit Agents Claims. Class S-8H Claims shall 
consist of all Revolving Credit Agents Claims against Hamer Properties. 

Class S-8I Claims: Homes Holdings Revolving Credit Agents Claims. Class S-8I Claims shall 
consist of all Revolving Credit Agents Claims against Homes Holdings. 

Class S-8J Claims: Computer Services Revolving Credit Agents Claims. Class S-8J Claims shall 
consist of all Revolving Credit Agents Claims against Computer Services. 

Class S-8K Claims: Jim Walter Homes Revolving Credit Agents Claims. Class S-8K Claims shall 
consist of all Revolving Credit Agents Claims against Jim Walter Homes. 

Class S-8L Claims: JW Insurance Revolving Credit Agents Claims. Class S-8L Claims shall 
consist of all Revolving Credit Agents Claims against JW Insurance. 

Class S-8M Claims: Jim Waher Resources Revolving Credit Agents Claims. Class S-8M Claims 
shall consist of all Revolving Credit Agents Claims against Jim Walter Resources. 

Class S-8N Claims: Window Components (Wise.) Revolving Credit Agents Claims. Class S-8N 
Claims shall consist of all Revolving Credit Agents Claims against Window Components (Wise) . 

Class S-80 Claims: JW Aluminum Revolving Credit Agents Claims. Class S-80 Claims shall 
consist of all Revolving Credit Agents Claims against JW Aluminum. 

Class S-8P Claims: Resources Holdings Revolving Credit Agents Claims: Class S-8P Claims shall 
consist of all Revolving Credit Agents Claims against Resources Holdings. 
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Class S-SQ Claims: JWI Holdings Revolving Credit Agents Claims. Class S-8Q Claims shall 
consist of all Revolving Credit .Agents Claims against JWI Holdings. 

Class S-8R Claims: JW Walter Revolving Credit Agents Claims. Class S-8R Claims shall consist 
of all Revolving Credit Agents Claims against JW Walter 

Class S-8S Claims: Window Components Revolving Credit Agents Claims. Class S-8S Claims 
shall consist of all Revolving Credit Agents Claims against Window Components. 

Class S-8T Claims: Land Holdings Revolving Credit Agents Claims. Class S-8T Claims shall 
consist of all Revolving Credit Agents Claims against Land Holdings. 

Class S-8V Claims: Mid-State Holdings Revolving Credit Agents Claims. Class S-8V Claims shall 
consist of all Revolving Credit Agents Claims against Mid-Stale Holdings-

Class S-8W Claims: Railroad Holdings Revolving Credit Agents Claims. Class S-8W Claims shall 
consist of all Revolving Credit Agents Claims against Railroad Holdings. 

Class S-8X Claims: Sloss Revolving Credit Agents Claims. Class S-8X Claims shall consist of all 
Revolving Credit Agents Claims against Sloss. 

Class S-8Y Claims: Southern Precision Revolving Credit Agents Claims. Class S-8Y Claims shall 
consist of all Revolving Credit Agents Claims against Southem Precision. 

Class S-8Z Claims: United Land Revolving Credit Agent Claims. Class S-8Z Claims shall consist 
of all Revolving Credit Agents Claims,against United Land. 

Class S-8AA Claims: U.S. Pipe Revolving Credit Agents Claims. Class S-8AA Claims shall consist 
of all Revolving Credit Agents Claims against U.S. Pipe. 

Class S-8BB Claims: Pipe Realty Revolving Credit Agents Claims. Class S-8BB Claims shall 
• consist of all Revolving Credit Agents Claims against Pipe Realty. 

Class S-8CC Claims: Vestal Revolving Credit Agents Claims. Class S-8CC Claims shall consist of 
all Revolving Credit Agents Claims against Vestal. 

Class S-8EE Claims: Old Walter Industries Revolving Credit Agents Claims. Class S-8EE Claims 
shall consist of all Revolving Credit Agents Claims against Old Walter Industries. 

Class S-8FF Claims: Waher Land Revolving Credit Agents Claims. Class S-8FF Claims shall 
consist of all Revolving Credit Agents Claims against Walter Land. 

Class S-8GG Claims: JW Resources Revolving Credit Agents Claims. Class S-8GG Claims shall 
consist of all Revolving Credit Agents Claims against JW Resources. 

2.13 Class S-9 Claims: Working Capital Agents Claims. Class S-9 Claims shall consist of all Working 
Capital Agents Claims, 

Class S-9A Claims: Hillsborough Working Capital Agents Claims. Class S-9 A Claims shall consist 
of all Working Capital Agents Claims against Hillsborough. 

Class S-9E Claims: Computer Holdings Working Capital Agents Claims. Class S-9E Claims shall 
consist of all Working Capital Agents Claims against Computer Holdings. 

Class S-9G Claims: Hamer Holdings Working Capital Agents Claims. Class S-9G Claims shall 
consist of all Working Capital Agents Claims against Hamer Holdings. 

Class S-91 Claims: Homes Holdings Working Capital Agents Claims. Class S-91 Claims shall 
consist of all Working Capital .Agents Claims against Homes Holdings. 

Class S-9M Claims: Jim Walter Resources Working Capital Agents Claims. Class S-9M Claims 
shall consist of all Working Capital Agents Claims against Jim Walter Resources. 
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Class S-90 Claims: JW Aluminum Working Capital Agents Claims. Class S;^0 Claims shall 
consist of all Working Capital Agents Claims against JW Aluminum. 

Class S-9P Claims: Resources Holdings Working Capital Agents Claims. Class S-9P Claims shall 
consist of all Working Capital Agents Claims against Resources Holdings. 

Class S-9Q Claims: JWI Holdings Working Capital Agents Claims. Class S-9Q Claims shall 
consist of all Working Capital Agents Claims against JWI Holdings. 

Class S-9S Claims: Window Components Working Capital Agents Claims. Class S-9S Claims 
shall consist of all Working Capital Agents Claims against Window Components. 

Class S-9T Claims: Land Holdings Working Capital Agents Claims. Class S-9T Clainis shall 
consist of all Working Capital Agents Claims against Land Holdings. 

Class S-9V Claims: Mid-State Holdings Working Capital Agents Claims. Class S-9V Claims shall 
consist of all Working Capital Agents Claims against Mid-State Holdings. 

Class S-9W Claims: Railroad Holdings Working Capital Agents Claims. Class S-9W Claims shall 
consist of all Working Capital Agents Claims against Railroad Holdings. 

Class S-9X Claims: Sloss Working Capital Agents Claims. Class S-9X Claims shall consist of all 
Working Capital Agents Claims against Sloss. 

Class S-9Y Claims: Southern Precision Working Capital Agents Claims. Class S-9Y Claims shall 
consist of all Working Capital Agents Claims against Southem Precision. 

Class S-9Z Claims: United Land Working Capital Bank Claims. •• Class S-9Z Claims shall consist 
of all Working Capital Agents Claims against United Land. - • 

Class S-9AA Claims: U.S. Pipe Working Capital Agents Claims. Class S-9 A A Claims shall consist 
of all Working Capital Agents Claims against U.S. Pipe ' 

Class S-9BB Claims: Pipe Realty Working Capital Agents Claims. Class S-9BB Claims shall 
consist of all Working Capital Agents Claims against Pipe Realty. 

Class S-9CC Claims: Vestal Working Capital Agents Claims. Class S^CC Claims shall consist of 
all Working Capital Agents Claims against Vestal. 

Class S-9EE Claims: Old Walter Industries Working Capital Agents Claims. Class S-9EE Claims 
shall consist of all Working Capital Agents Claims against Old Walter Industries. 

Class S-9FF Claims: Walter Land Working Capital Agents Claims. Class S-9FF Claims shall 
consist of all Working Capital Agents Claims against Walter Land. 

2.14 Class S-10 Claims: Other Secured Claims. Class S-10 Claims shall consist df all Other Secured 
Claims. 

Class S-lOA Claims: Hillsborough Other Secured Claims. Class S-10.\ Claims shall consist of all 
Other Secured Claims against Hillsborough. 

Class S-1 OB Claims: Best Other Secured Claims. Class S-lOB Claims shall consist of all Other 
Secured Claims against Best. 

Class S-IOC Claims: Best (Miss.) Other Secured Claims. Class S-IOC Claims shall consist of all 
Other Secured Claims against Best (Miss.). 

ClassS-lOD Claims: Coast to Coast Other Secured Claims. Class S-IOD Claims shall consist of all 
Other Secured Claims against Coast to Coast. 

Class S-lOE Claims: Computer Holdings Other Secured Claims. Class S- lOE Claims shall consist 
of all Other Secured Claims against Computer Holdings. 
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Class S-tOF Claims: Dixie Other Secured Claims. Class S-1 OF Claims shall consist of all Other 
Secured Claims against Dixie. 

Class S-lOG Claims: Hamer Holdings Other Secured Claims. Class S-lOG Claims shall consist of 
all Other Secured Claims against Hamer Holdings. 

Class S-1 OH Claims: Hamer Properties Other Secured Claims. Class S-1 OH Claims shall consist of 
all Other Secured Claims against Hamer Properties. 

Class S-IOI Claims: Homes Holdings Other Secured Claims. Class S-101 Claims shall consist of 
all Other Secured Claims against Homes Holdings. 

Class S-IOJ Claims: Computer Services Other Secured Claims. Class S-IOJ Claims shall consist of 
all Other Secured Claims against Computer Services. 

Class S-IOK Claims: Jim Walter Homes Other Secured Claims. Class S-IOK Claims shall consist 
of all Other Secured Claims against Jim Walter Homes. 

Class S-IOL Claims: J W Insurance Other Secured Claims. Class S-IOL Claims shall consist of all 
Other Secured Claims against JW Insurance. 

Class S-IOM Claims: Jim Walter Resources Other Secured Claims. Class S-IOM Claims shall 
consist of all Other Secured Claims against Jim Walter Resources. 

Class S-ION Claims: Window Components (Wise.) Other Secured Claims. Class S-ION Claims 
shall consist of all Other Secured Claims against Window Components (Wise) . 

Class S-lOO Claims: JW Aluminum Other Secured Claims. Class S- lOO Claims shall consist of all 
Other Secured Claims against JW Aluminum. 

Class S-lOP Claims: Resources Holdings Other Secured Claims. Class S-lOP Claims shall consist 
of all Other Secured Claims against Resources Holdings. 

Class S-IOQ Claims: JWI Holdings Other Secured Claims. Class S-1OQ Claims shall consist of all 
Other Secured Claims against JWI Holdings. 

Class S-1 OR Claims: JW Walter Other Secured Claims. Class S-1 OR Claims shall consist of all 
Other Secured Claims against JW Walter. 

Class S-IOS Claims: Window Components Other Secured Claims. Class S-IOS Claims shall 
consist of all Other Secured Claims against Window Components. 

Class S-IOT Claims: Land Holdings Other Secured Claims. Class S-IOT Claims shall consist of all 
Other Secured Claims against Land Holdings. 

Class S-1OU Claims: Mid-State Homes Other Secured Claims. Class S- lOU Claims shall consist of 
all Other Secured Claims against Mid-State Homes. 

Class S-lOV Claims: Mid-State Holdings Other Secured Claims. Class S- lOV Claims shall consist 
of all Other Secured Claims against Mid-State Holdings. 

Class S- l o w Claims: Railroad Holdings Other Secured Claims. Class S-1OW Claims shall consist 
of all Other Secured Claims against Railroad Holdings. 

Class S-lOX Claims: Sloss Other Secured Claims. Class S-lOX Claims shall consist of all Other 
Secured Claims against Sloss. 

Class S-lOY Claims: Southern Precision Other Secured Claims. Class S- lOY Claims shall consist 
of all Other Secured Claims against Southem Precision. 

Class S-lOZ Claims: United Land Other Secured Claims. Class S-lOZ Claims shall consist of all 
Other Secured Claims against United Land. 

35 

MWPS010394 



Class S-IOAA Claims: U.S. Pipe Other Secured Claims. Class S-IOAA Claims shall consist of all 
Other Secured Claims against U.S. Pipe. 

Class S-IOBB Claims: Pipe Realty Other Secured Claims. Class S-1OBB Claims shall consist of all 
Other Secured Claims against Pipe Realty. 

Class S-IOCC Claims: Vestal Other Secured Claims. Class S-IOCC Claims shall consist of all 
Other Secured Claims against Vestal. 

Class S-IODD Claims: Home Improvement Other Secured Claims. Class S-IODD Claims shall 
consist of all Other Secured Claims against Home Improvement. 

Class S-IOEE Clairns: Old Walter Industries Other Secured Claims. Class S-IOEE Claims shall 
consist of all Other Secured Claims against Old Walter Industries. 

Class S-1 OFF Claims: Walter Land Other Secured Claims. Class S-IOFF Claims shall consist of all 
Other Secured Claims against Walter Land. 

Class S-IOGG Claims: JW Resources Other Secured Claims. Class S-IOGG Claims shall consist of 
all Other Secured Claims against JW Resources. 

UNSECURED CLAIMS 

Unsecured Claims consist of Old Walter Industries IRB Claims, Convenience Class Claims. Other 
Unsecured Claims. Senior Subordinated Note Claims, 17% Subordinated Note Claims, Pre-LBO Debenture 
Claims and^ettlement Claims. 

2.15 Class U-1 Claims: Old Walter Industries IRB Claims. Class U-1 Claims shall consist of the Old 
Walter Industries IRB Claims. 

Class U-lEE: Old Walter Industries IRB Claims. Class U-lEE Claims shall consist of the Old 
Walter Industries IRB Claims against Old Walter Industries. 

2.16 Class U-2 Claims: Convenience Class Claims. Class U-2 Claims shall consist of all Convenience 
Class Claims. 

Class U-2A Claims: Hillsborough Convenience Class Claims. Class U-2A Claims shall consist of 
all Convenience Class Claims against Hillsborough. 

Class U-2B Claims: Best Convenience Class Claims. Class U-2B Claims shall consist of all 
Convenience Class Claims against Best. 

Class U-2C Claims: Best (Miss.) Convenience Class Claims. Class U-2C Claims shall consist of all 
Convenience Class Claims against Best (Miss.). 

Class U-2D Claims: Coast to Coast Convenience Class Claims. Class U-2D Claims shall consist of 
all Convenience Class Claims against Coast to Coast. 

Class U-2E Claims: Computer Holdings Convenience Class Claims. Class U-2E Claims shall 
consist of all Convenience Class Claims against Computer Holdings. 

Class U-2F Claims: Dixie Convenience Class Claims. Class U-2F Claims shall consist of all 
Convenience Class Claims against Dixie. 

Class U-2G Claims: Hamer Holdings Convenience Class Claims. Class U-2G Claims shall consist 
of all Convenience Class Claims against Hamer Holdings. 

Class U-2H Claims: Hamer Properties Convenience Class Claims. Class U-2H Claims shall 
consist of all Convenience Class Claims against Hamer Properties. 

Class U-21 Claims: Homes Holdings Convenience Class Claims. Class U-21 Claims shall consist of 
all Convenience Class Claims against Homes Holdings. 
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Class U-2J Claims: Computer Services Convenience Class Claims. Class U-2J Claims shall consist 
of all Convenience Class Claims against Computer Services. 

Class U-2K Claims: Jim Walter Homes Convenience Class Claims. Class U-2K Claims shall 
consist of all Convenience Class Claims against Jim Walter Homes. 

Class U-2L Claims: JW Insurance Corporation Convenience Class Claims. Class U-2L Claims 
shall consist of all Convenience Class Claims against JW Insurance. 

Class U-2M Claims: Jim Walter Resources Convenience Class Claims. Class U-2M Claims shall 
consist of all Convenience Class Claims against Jim Walter Resources. 

Class U-2N Claims: Window Components (Wise.) Convenience Class Claims. Class U-2N Claims 
shall consist of all Convenience Class Claims agains^Window' Components (Wise). 

Class U-20 Claims: JW Aluminum Convenience Class Claims. Class U-20 Claims shall consist of 
all Convenience Class Claims against JW Aluminum. 

Class U-2P Claims: Resources Holdings Convenience Class Claims. Class U-2P Claims shall 
consist of all Convenience Class Claims against Resources Holdings. 

Class U-2Q Claims: JWI Holdings Convenience Class Claims. Class U-2Q Claims shall consist of 
all Convenience Class Claims against JW[ Holdings. 

Class U-2R Claims: JW Walter Convenience Class Claims. Class U-2R Claims shall consist of all 
Convenience Class Claims against JW Walter. 

Class U-2S Claims: Window Components Convenience Class Claims. Class U-2S Claims shall 
consist of all Convenience Class Claims against Window Components. 

Class U-2T Claims: Land Holdings Convenience Class Claims. Class U-2T Claims shall consist of 
all Convenience Class Claims against Land Holdings. 

Class U-2U Claims: Mid-State Homes Convenience Class Claims. Class U-2U Claims shall consist 
of all Convenience Class Claims against Mid-State Homes. 

Class U-2V Claims: Mid-State Holdings Convenience Class Claims. Class U-2V Claims shall 
consist of all Convenience Class Claims against Mid-State Holdings. 

Class U-2W Claims: Railroad Holdings Convenience Class Claims. Class U-2W Claims shall 
consist of all Convenience Class Claims against Railroad Holdings. 

Class U-2X Claims: Sloss Convenience Class Claims. Class U-2X Claims shall consist of all 
Convenience Class Claims against Sloss. 

Class U-2Y Claims: Southern Precision Convenience Class Claims. Class U-2Y Claims shall 
consist of all Convenience Class Claims against Southem Precision. 

Class U-2Z Claims: United Land Convenience Class Claims. Class U-2Z Claims shall consist of 
all Convenience Class Claims against United Land. 

Class U-2AA Claims: U.S. Pipe Convenience Class Claims. Class U-2AA Claims shall consist of 
all Convenience Class Claims against U.S. Pipe. 

Class U-2BB Claims: Pipe Realty Convenience Class Claims. Class U-2BB Claims shall consist of 
all Convenience Class Claims against Pipe Realty. 

Class U-2CC Claims: Vestal Convenience Class Claims. Class U-2CC Claims shall consist of all 
Convenience Class Claims against Vestal. 

Class U-2DD Claims: Home Improvement Convenience Class Claims. Class U-2DD Claims shall 
consist of all Convenience Class Claims against Home Improvement. 
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Class U-2EE Claims: Old Waher Industries Convenience Class Claims. Class U-2EE Claims shall 
consist of all Convenience Class Claims against Old Walter Industries. 

Class U-2FF Claims: Walter Land Convenience Class Claims. Class U-2FF Claims shall consist of 
all Convenience Class Claims against Walter Land. 

Class U-2GG Claims: JW Resources Convenience Class Claims. Class U-2GG Claims shall consist 
of all Convenience Class Claims against JW Resources. 

2.17 Class U-3 Claims: Other Unsecured Claims. Class U-3 Claims shall consist of all Other 
Unsecured Claims. 

Class U-3A Claims: Hillsborough Other Unsecured Claims. Class U-3A Claims shall consist of all 
Other Unsecured Claims against Hillsborough. 

Class U-3B Claims: Best Other Unsecured Claims. Class U-3B Claims shall consist of all Other 
Unsecured Claims against Best. 

Class U-3C Claims: Best (Miss.) Other Unsecured Claims. Class U-3C Claims shall consist of all 
Other Unsecured Claims against Best (Miss.). 

Class U-3D Claims: Coast to Coast Other Unsecured Claims. Class U-3D Claims shall consist of 
all Other Unsecured Claims against Coast to Coast. 

Class U-3E Claims: Computer Holdings Other Unsecured Claims. Class U-̂ ^E Claims shall consist 
of all Other Unsecured Claims against Computer Holdings. 

Class U-3F Claims: Dixie Other Unsecured Claims. Class U-3F Claims shall consist of all Other 
Unsecured Claims against Dixie. 

Class U-3G Claims: Hamer Holdings Other Unsecured Claims. Class U-3G Claims shall consist of 
all Other Unsecured Claims against Hamer Holdings. 

Class U-3H Claims: Hamer Properties Other Unsecured Claims. Class U-3H Claims shall consist 
of all Other Unsecured Claims against Hamer Properties. 

Class U-31 Claims: Homes Holdings Other Unsecured Claims. Class U-31 Claims shall consist of 
all Other Unsecured Claims against Homes Holdings. 

Class U-3J Claims: Computer Services Other Unsecured Claims. Class U-3J Claims shall consist 
of all Other Unsecured Claims against Computer Services. 

Class U-3K Claims: Jim Walter Homes Other Unsecured Claims. Class U-3K Claims shall consist 
of all Other Unsecured Claims against Jim Walter Homes. 

Class U-3L Claims: JW Insurance Other Unsecured Claims. Class U-3L Claims shall consist of all 
Other Unsecured Claims against JW Insurance. 

Class U-3M Claims: Jim Walter Resources Other Unsecured Claims. Class U-3M Claims shall 
consist of all Other Unsecured Claims against Jim Walter Resources. 

Class U-3N Claims: Window Components (Wise.) Other Unsecured Claims. Class U-3N Claims 
shall consist of all Other Unsecured Claims against Window Components (Wise). 

Class U-30 Claims: JW Aluminum Other Unsecured Claims. Class U-30 Claims shall consist of 
all Other Unsecured Claims against JW Aluminum. 

Class U-3P Claims: Resources Holdings Other Unsecured Claims. Class U-3P Claims shall consist 
of all Other Unsecured Claims against Resources Holdings. 

Class U-3Q Claims: JWI Holdings Other Unsecured Claims. Class U-3Q Claims shall consist of all 
Other Unsecured Claims against JWI Holdings. 
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Class U-3R Claims: JW Walter Other Unsecured Claims. Class U-3R Claims shall consist of all 
Other Unsecured Claims against JW Walter. 

Class U-3S Claims: Window Components Other Unsecured Claims. Class U-3S Claims shall 
consist of all Other Unsecured Claims against Window Components. 

Class U-3T Claims: Land Holdings Other Unsecured Claims. Class U-3T Claims shall consist of 
all Other Unsecured Clainis against Land Holdings. 

Class U-3U Claims: Mid-State Homes Other Unsecured Claims. Class U-3U Claims shall consist 
of all Other Unsecured Claims against Mid-State Homes. 

Class U-3VClaims: Mid-State Holdings Other Unsecured Claims. Class U-3V Claims shall consist 
of all Other Unsecured Claims against Mid-State Holdings. 

Class U-3W Claims: Railroad Holdings Other Unsecured Claims. Class U-3W Claims shall consist 
of all Other Unsecured Claims against Railroad Holdings. 

Class U-3X Claims: Sloss Other Unsecured Claims. Class U-3X Claims shall consist of all Other 
Unsecured Claims against Sloss. 

Class U-3Y Claims: Southern Precision Other Unsecured Claims. Class U-3Y Claims shall consist 
of all Other Unsecured Claims against Southem Precision. 

Class U-3Z Claims: United Land Other Unsecured Claims. Class U-3Z Claims shall consist of all 
Other Unsecured Claims against United Land. 

Class U-3AA Claims: U.S. Pipe Other Unsecured Claims. Class U-3AA Claims shall consist of all 
Other Unsecured Claims against U.S. Pipe. 

Class U-3BB Claims: Pipe Realty Other Unsecured Claims. Class U-3BB Claims shall consist of all 
Other Unsecured Claims against Pipe Realty. 

Class U-3CC Claims: Vestal Other Unsecured Claims. Class U-3CC Claims shall consist of all 
Other Unsecured Claims against Vestal. 

Class U-3DD Claims: Home Improvement Other Unsecured Claims. Class U-3DD Claims shall 
consist of all Other Unsecured Claims against Home Improvement. 

C/a5J U-3EE Claims: Old Walter Industries Other Unsecured Claims. Class U-3EE Claims shall 
consist of all Other Unsecured Claims against Old Walter Industries. 

Class U-3FF Claims: Waher Land Other Unsecured Claims. Class U-3FF Claims shall consist of 
all Other Unsecured Claims against Walter Land. 

Class U-3GG Claims: JW Resources Other Unsecured Claims. Class U-3GG Claims shall consist 
of all Other Unsecured Claims against JW Resources. 

2.18 Class U-4 Claims: Senior Subordinated Note Claims. Class U-4 Claims shall consist of all Senior 
Subordinated Note Claims. 

Class U-4A Claims: Hillsborough Senior Subordinated Note Claims. Class U-4A Claims shall 
consist of all Senior Subordinated Note Claims against Hillsborough. 

Class U-41 Claims: Homes Holdings Senior Subordinated Note Claims. Class U-41 Claims shall 
consist of all Senior Subordinated Note Claims against Homes Holdings. 

Class U-4K Claims: Jim Walter Homes Senior Subordinated Note Claims. Class U-4K Claims 
shall consist of all Senior Subordinated Note Claims against Jim Walter Homes. 

Class U-4Z Claims: United Land Senior Subordinated Note Claims. Class U-4Z Claims shall 
consist of all Senior Subordinated Note Claims against United Land. 
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Class U-4AA Claims: U.S. Pipe Senior Subordinated Note Claims. Class U-4AA Claims shall 
consist of all Senior Subordinated Note Claims against U.S. Pipe. 

Class U-4EE Claims: Old Walter Industries Senior Subordinated Note Claims. Class U-4EE 
Claims shall consist of all Senior Subordinated Note Claims against Old Walter Industries. 

2.19 Class U-5 Claims: 17% Subordinated Note Claims. Class U-5 Claims shall consist of all 17% 
Subordinated Note Claims. 

Class U-5A Claims: Hillsborough 17% Subordinated Note Claims. Class U-5 A Claims shall 
consist of all 17% Subordinated Note Claims against Hillsborough. 

Class U-5I Claims: Homes Holdings 17% Subordinated Note Claims. Class U-51 Claims shall 
consist of all 17% Subordinated Note Claims against Homes Holdings. 

Class U-5K Claims: Jim Waiter Homes 17% Subordinated Note Claims. Class U;;SK Claims shall 
consist of all 17% Subordinated Note Claims against Jim Walter Homes, 

Class U-5Z Claims: United Land 17% Subordinated Note Claims. Class U-5Z Claims shall consist 
of all 17% Subordinated Note Claims against United Land. 

Class U-5AA Claims: U.S. Pipe 17% Subordinated Note Claims. Class U-5AA Claims shall consist 
of all 17% Subordinated Note Claims against U.S. Pipe. 

Class U-5EE Claims: Old Waher Industries 17% Subordinated Note Claims. Class U-5EE Claims 
shall consist of all 17% Subordinated Note Claims against Old Walter Industries. 

2.20 Class U-6 Claims: Pre-LBO Debenture Claims. Class U-6 Claims shall consist of all Pre-LBO 
Debenture Claims. 

Class U-6EE Claims: Old Walter Industries Pre-LBO Debenture Claims. Class U-6EE Claims 
shall consist of all Pre-LBO Debenture Claims against Old Walter Industries. 

2.21 Class U-7 Claims:^Settlement Claims. Class U-7 Claims shall consist of^ettlement Claims. 

Class U-7A Claims: Hillsborough^Settlemeni Claims. Class U-7A Claims shall consist of al]. 
Settlement Claims against Hillsborough. 

Class U-7B Claims: Best^Settlement Claims. Class U-7B Claims shall consist of al],Settlement 
Claims against Best. 

Class U-7C Claims: Best (Miss.LSettlement Claims. Class U-7C Claims shall consist of al]. 
Settlement Claims against Best (Miss.). 

Class U-7D Claims: Coast to Coast^Settlement Claims. Class U-7D Claims shall consist of al]. 
Settlement Claims against Coast to Coast. 

Class U-7E Claims: Computer Holdings^Settlement Claims. Class U-7E Claims shall consist of al]. 
Settlement Claims against Computer Holdings. 

Class U-7F Claims: Dixie^Settlement Claims. Class U-7F Claims shall consist of all,Settlement 
Claims against Dixie. 

Class U-7G Claims: Hamer Holdings^Settlement Claims. Class U-7G Claims shall consist of al]. 
Settlement Claims against Hamer Holdings. 

Class U-7H Claims: Hamer Properties^Settlement Claims. Class U-7H Claims shall consist of al]. 
Settlement Claims against Hamer Properties. 

Class U-7I Claims: Homes Holdings^Settlement Claims. Class U-7I Claims shall consist of al]. 
Settlement Claims against Homes Holdings. 
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Class U-7 J Claims: Computer Senncc^Settlement Claims. Class U-7 J Claims shall consist of al]. 
Settlement Claims against Computer Services. 

Class U-7K Claims: Jim Walter Homcs^Setilement Claims. Class U-7K Claims shall consist of al]. 
Settlement Claims against Jim Walter Homes. 

Class U-7L Claims: JW Insurance^Settlement Claims. Class U-7L Claims shall consist of al]. 
Settlement Claims against JW Insurance. 

Class U- 7M Claims: Jim Waller Resources^Setllement Claims. Class U-7M Claims shall consist of 
al],Settlement Claims against Jim Walter Resources. 

Class U-7N Claims: Window Components (Wisc.)^Settlement Claims. Class U-7N Claims shall 
consist of alj^Settlement Claims against Window Components (Wise) . 

Class U-70 Claims: JW Aluminum^Seitlement Claims. Class U-70 Claims shall consist of al]. 
Settlement Claims against JW Aluminum. 

Class U-7P Claims: Resources HoIdings^Settlement Claims. Class U-7P Claims shall consist of al]. 
Settlement Claims against Resources Holdings. 

Class U-7Q Claims: JWI Holdlngs^Settlement Claims. Class U-7Q Claims shall consist of al]. 
Settlement Claims against JWI Holdings. 

Class U-7R Claims: JW Walter^ Settlement Claims. Class U-7R Claims shall consist of al]. 
Settlement Claims against JW Walter. 

Class U-7S Claims: Window Components^Settlement Claims. Class U-7S Claims shall consist of 
al],Settlement Claims against Window Components. 

Class U-7T Claims: Land Holdings^Settlement Claims. Class U-7T Claims shall consist of al]. 
Settlement Claims against Land Holdings. 

Class U-7U Claims: Mid-State Homes^Settlement Claims. Class U-7U Claims shall consist of al]. 
Settlement Claims against Mid-State Homes. 

Class U-7V Claims: Mid-State Holdings^Settlement Claims. Class U-7V Claims shall consist of al]. 
Settlement Claims against Mid-State Holdings. 

Class U-7W Claims: Railroad Holdings_Settlement Claims. Class U-7W Claims shall consist of al]. 
Settlement Claims against Railroad Holdings. 

Class U-7X Claims: Sloss^Settlement Claims. Class U-7X Claims shall consist of al],Settlement 
Claims against Sloss. 

Class U-7Y Claims: Southern Precision^Settlement Claims. Class U-7Y' Claims shall consist of al]. 
Settlement Claims against Southem Precision. 

Class U-7Z Claims: United Land^ Settlement Claims. Class U-7Z Claims shall consist of al]. 
Settlement Claims against United Land. 

Class U-7AA Claims: U.S. Pipe^Settlement Claims. Class U-7AA Claims shall consist of al]. 
Settlement Claims against U.S. Pipe. 

Class U-7BB Claims: Pipe Reahy^Settlement Claims. Class U-7BB Claims shall consist of al]. 
Settlement Claims against Pipe Realty. 

Class U-7CC Claims: Vestal^Settlement Claims. Class U-7CC Claims shall consist of al],Settle-
ment Claims against Vestal. 

Class U-7DD Claims: Home Improvement^Settlement Claims. Class U-7DD Claims shall consist 
of alj^Settlement Claims against Home Improvement. 
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Class U-7EE Claims: Old Waher Industries^Settlement Claims. Class U-7EE Claims shall consist 
of alLSettlement Claims against Old Walter Industries. 

Class U-7FF Claims: Waher Land^Settlement Claims. Class U-7FF Claims shall consist of al]. 
Settlement Claims against Walter Land. 

Class U-7GG Claims: JWResources^Settlement Claims. Class U-7GG Claims shall consist of al]. 
Settlement Claims against JW Resources. 

INTERCOMPANY CLAIMS 

Intercompany Claims consist of Intercompany IRB Claims, Pre-Filing Date Intercompany Notes 
Payable Claims and Post-Filing Date Intercompany Notes Payable Claims. 

2.22 Class I-l Claims: Intercompany IRB Claims. Class I-l Claims shall consist of all Intercompany 
IRB Claims. 

Class TIX Claims: Sloss Intercompany IRB Claims. Class I-IX Claims shall consist of all 
Intercompany IRB Claims against Sloss. 

2.23 Class T2 Claims: Pre-Filing Date Intercompany Notes Payable Claims. Class 1-2 Claims shall 
consist of all Pre-Filing Date Intercompany Notes Payable Claims. 

Class I-2A Claims: Hillsborough Pre-Filing Date Intercompany Notes Payable Claims. Class I-2A 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Hillsborough. 

Class I-2B Claims: Best Pre-Filing Date Intercompany Notes Payable Claims. Class I-2B Claims 
shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Best. 

Class I-2C Claims: Best (Miss.) Pre-Filing Date Intercompany Notes Payable Claims. Class I-2C 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Best (Miss.). 

Class I-2D Claims: Coast to Coast Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2D Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Coast to 
Coast. 

Class I-2E Claims: Computer Holdings Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2E Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against 
Computer Holdings. 

Class I-2F Claims: Dixie Pre-Filing Date Intercompany Notes Payable Claims. Class I-2F Claims 
shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Dixie. 

Class I-2G Claims: Hamer Holdings Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2G Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Hamer 
Holdings. 

Class I-2H Claims: Hamer Properties Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2H Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Hamer 
Properties. 

Class I-2I Claims: Homes Holdings Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2I Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Homes 
Holdings. 

Class I-2J Claims: Computer Services Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2J Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Computer 
Services. 
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Class I-2K Claims: Jim Waher Homes Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2K Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Jim 
Walter Homes. 

Class I-2M Claims: Jim Walter Resources Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2M Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Jim 
Walter Resources. 

Class I-2N Claims: Window Components (Wise.) Pre-Filing Date Intercompany Notes Payable 
Claims. Class I-2N Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims 
against Window Components (Wise). 

Class 1-20 Claims: JW Aluminum Pre-Filing Date Intercompany Notes Payable Claims. Class 
1-20 Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against JW 
Aluminum. 

Class I-2P Claims: Resources Holdings Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2P Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against 
Resources Holdings. 

Class I-2Q Claims: JWI Holdings Pre-FiUng Date Intercompany Notes Payable Claims. Class 
I-2Q Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against JWI 
Holdings. 

Class I-2R Claims: JW Waher Pre-Filing Date Intercompany Notes Payable Claims. Class I-2R 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against JW Walter. 

Class I-2S Claims: Window Components Pre-Filing Dale Intercompany Notes Payable Claims. 
Class 1-2S Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against 
Window Components. 

Class I-2T Claims: Land Holdings Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2T Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Land 
Holdings. 

Class T2U Claims: Mid-State Homes Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2U Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Mid-State 
Homes. 

Class I-2V Claims: Mid-State Holdings Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2V Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Mid-
State Holdings. 

Class 1-2 W Claims: Railroad Holdings Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2W Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Railroad 
Holdings. 

Class I-2X Claims: Sloss Pre-Filing Date Intercompany Notes Payable Claims. Class I-2X Claims 
shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Sloss. 

Class I-2Y Claims: Southern Precision Pre-Filing Date Intercompany Notes Payable Claims. Class 
1-2Y Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Southern 
Precision. 

Class I-2Z Claims: United Land Pre-Filing Date Intercompany Notes Payable Claims. Class I-2Z 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against United Land. 

Class I-2AA Claims: U.S. Pipe Pre-Filing Date Intercompany Notes Payable Claims. Class I-2AA 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against U.S. Pipe. 
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Class I-2BB Claims: Pipe Realty Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2BB Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Pipe 
Realty. 

Class I-2CC Claims: Vestal Pre-Filing Date Intercompany Notes Payable Claims. Class I-2CC 
Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Vestal. 

Class I-2DD Claims: Home Improvement Pre-Filing Date Intercompany Notes Payable Claims 
Class I-2DD Claims shall consist of all Prej i l ing Date Intercompany Notes Payable Claims against 
Home Improvement. 

Class I-2EE Claims: Old Waher Industries Pre-Filing Date Intercompany Notes Payable Claims. 
Class I-2EE Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Old 
Walter Industries. 

Class I-2FF Claims: Walter Land Pre-Filing Date Intercompany Notes Payable Claims. Class 
I-2FF Claims shall consist of all Pre-Filing Date Intercompany Notes Payable Claims against Walter 
Land. 

^ . 2 4 Class 1-3 Claims: Post-Filing Date Intercompany Notes Payable Claiins. Class 1-3 Claims shall 
consist of all Post-Filing Date Intercompany Notes Payable Claims. 

Class I-3A Claims: Hillsborough Post-Filing Date Intercompany Notes Payable Claims. Class 
1-3A Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Hillsborough. 

Class I-3B Claims: Best Post-Filing Date Intercompany Notes Payable Claims. Class I-3B Claims 
shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Best. 

Class I-3C Claims: Best (Miss.) Post-Filing Date Intercompany Notes Payable Claims. Class 1-3C 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Best (Miss.). 

Class I-3E Claims: Computer Holdings Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3E Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Computer Holdings. 

Class I-3F Claims: Dixie Post-Filing Date Intercompany Notes Payable Claims. Class 1-3F Claims 
shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Dixie. 

Class I-3G Claims: Hamer Holdings Post-Filing Date Intercompany Notes Payable Claims. Class 
1-3G Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Hamer 
Holdings. 

C/i355 I-3H Claims: Hamer Properties Post-Filing Date Intercompany Notes Payable Claims. Class 
1-3H Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Hamer 
Properties. 

Class I-3I Claims: Homes Holdings Post-Filing Date Intercompany Notes Payable Claims. Class 
1-31 Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Homes 
Holdings. 

Class I-3J Claims: Computer Sendees Post-Filing Date Intercompany Notes Payable Claims. Class 
1-3J Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Computer 
Services. 

Class I-3K Claims: Jim Walter Homes Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3I^Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Jim 
Walter Homes. 
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Class I-3L Claims: J W Insurance Post-Filing Date Intercompany Notes Payable Claims. Class 
1-3L Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against JW 
Insurance 

Class I-3M Claims: Jim Walter Resources Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3M Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Jim 
Walter Resources. 

Class I-3N Claims: Window Components (Wise.) Post-Filing Date Intercompany Notes Payable 
Claims. Class I-3N Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims 
against Window Components (Wise) . 

Class I-30 Claims: JW .Aluminum Post-Filing Date Intercompany Notes Payable Claims. Class 
1-30 Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against JW 
Aluminum. 

Class I-3P Claims: Resources Holdings Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3P Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Resources Holdings. 

Class I-3Q Claims: JWI Holdings Post-Filing Date Intercompany Notes Payable Claims. Class 
I-3Q Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against JWI 
Holdings. 

Class I-3R Claims: JW Walter Post-Filing Date Intercompany Notes Payable Claims. Class I-3R 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against JW Walter. 

Class I-3S Claims: Window Components Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3S Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Window Components. 

Class T3T Claims: Land Holdings Post-FiHng Date Intercompany Notes Payable Claims. Class 
I-3T Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Land 
Holdings. 

Class I-3U Claims: Mid-Stale Homes Post-Filing Date Intercompany Notes Payable Claims. Class 
I-3U Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Mid-State 
Homes. 

Class I-3V Claims: Mid-State Holdings Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3V Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Mid-
State Holdings. 

Class 1-3 W Claims: Railroad Holdings Post-Filing Dale Intercompany Notes Payable Claims. 
Class I-3W Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Railroad Holdings. 

Class I-3X Claims: Sloss Post-Filing Date Intercompany Notes Payable Claims. Class I-3X 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Sloss. 

Class I-3Y Claims: Southern Precision Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3Y Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Southem Precision. 

Class I-3Z Claims: United Land Post-Filing Date Intercompany Notes Payable Claims. Class I-3Z 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against United Land. 

Class I-3AA Claims: U.S. Pipe Post-Filing Dale Intercompany Notes Payable Claims. Class 1-3 AA 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against U.S. Pipe. 
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Class I-3BB Claims: Pipe Realty Post-Filing Date Intercompany Notes Payable Claims. Class, 
I-3BB Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Pipe 
Realty. 

Class I-3CC Claims: Vestal Post-Filing Date Intercompany Notes Payable Claims. Class I-3CC 
Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Vestal. 

Class I-3DD Claims: Home Improvement Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3DD Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Home Improvement. 

Class I-3EE Claims: Old Walter Industries Post-Filing Date Intercompany Notes Payable Claims. 
Class 1-3EE Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against Old 
Walter Industries. 

Class I-3FF Claims: Walter Land Post-Filing Date Intercompany Notes Payable Claims. 
Class I-3FF Claims shall consist of all Post-Filing Date Intercompany Notes Payable Claims against 
Waller Land. 

Class I-3GG Claims: JW Resources Post-Filing Date Intercompany Notes Payable Claims. Class 
I-3GG Claims shall consist of all Post-Filing Dale Intercompany Notes Payable Claims against JW 
Resources. 

INTERESTS IN HILLSBOROUGH 

Interests in Hillsborough consist of all Interests of Holders of Old Common Stock and Holders of Stock 
Acquisition Rights in Hillsborough. 

2.25 Class E-1 Interests: Old Common Stock Interests in Hillsborough. Class E-1 Interests shall 
consist of all Interests of Holders of Old Common Stock. 

Class E-IA Interests: Old Common Stock Interests in Hillsborough. Class E-1 A Interests shall 
consist of all Interests of Holders of Old Common Stock. 

2.26 Class E-2 Interests: Stock Acquisition Rights in Hillsborough. Class E-2 Interests shall consist of 
all Interests of Holders of Stock Acquisition Rights in Hillsborough. 

Class E-2A Interests: Stock .Acquisition Rights in Hillsborough. Class E-2A Interests shall consist 
of all Interests of Holders of Stock Acquisition Rights in Hillsborough. 

INTERESTS IN DEBTORS OTHER THAN HELLSBOROUCH 

Interests in the Debtors other than Hillsborough consist of all Interests of Holders of Subsidiary Common 
Stock and Holders of Stock Acquisition Rights in each Debtor other than Hillsborough. 

2.27 Class SE-1 Interests: Subsidiary Common Stock Interests in Debtors other than Hillsborough. 
Class SE-1 Interests shall consist of all Interests of Holders of Subsidiary Common Stock. 

Class SE-IB Interests: Subsidiary Common Stock Interests in Best. Class SE-IB Interests shall 
consist of all Interests of Holders of Subsidiary Common Stock of Best issued and outstanding as of the 
Filing Date. 

Class SE-1 C Interests: Subsidiary Common Stock Interests in Best (Miss.). Class SE-IC Interests 
shall consist of all Interests of Holders of Subsidiary Common Stock of Best (Miss.) issued and 
outstanding as of the Filing Date. 

Class SE-ID Interests: Subsidiary Common Stock Interests in Coast to Coast. Class SE-ID 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Coast to Coast issued 
and outstanding as of the Filing Date. 
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Class SE-IE Interests: Subsidiary Common Stock Interests in Computer Holdings. Class SE-IE 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Computer Holdings 
issued and outstanding as of the Filing Date. 

Class SE- IF Interests: Subsidiary Common Stock Interests in Dixie. Class SE-IF Interests shall 
consist of all Interests of Holders of Subsidiary Common Stock of Dixie issued and outstanding as of the 
Filing Date. 

Class SE-IG Interests: Subsidiary Common Stock Interests in Hamer Holdings. Class SE-IG 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Hamer Holdings issued 
and outstanding as of the Filing Date. 

Class SE-IH Interests: Subsidiary Common Stock Interests in Hamer Properties. Class SE-IH 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Hamer Properties issued 
and outstanding as of the Filing Date. 

Class SE-11 Interests: Subsidiary Common Stock Interests in Homes Holdings. Class SE-11 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Homes Holdings issued 
and outstanding as of the Filing Date. 

Class SE-IJ Interests: Subsidiary Common Stock Interests in Computer Sen'ices. Class SE-IJ 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Computer Sen'ices 
issued and outstanding as of the Filing Date. 

Class SE-IK Interests: Subsidiary Common Stock Interests in Jim Waher Homes. Class SE-IK 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Jim Walter Homes 
issued and outstanding as of the Filing Date. 

Class SE-IL Interests: Subsidiary Common Stock Interests in J W Insurance. Class SE-IL 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of JW Insurance issued 
and outstanding as of the Filing Date. 

Class SE-IM Interests: Subsidiary Common Stock Interests in Jim Waher Resources. Class 
SE-IM Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Jim Walter 
Resources issued and outstanding as of the Filing Date. 

Class SE-IN Interests: Subsidiary Common Stock Interests in Window Components (Wise.) Class 
SE^JN Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Window 
Components (Wise) issued and outstanding as of the Filing Date. 

Class SE-IO Interests: Subsidiary Common Stock Interests in JW Aluminum. Class SE-IO 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of JW Aluminum issued 
and outstanding as of the Filing Date. 

Class SE-IP Interests: Subsidiary Common Stock Interests in Resources Holdings. Class SE-IP 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Resources Holdings 
issued and outstanding as of the Filing Dale. 

Class SE-IQ Interests: Subsidiary Common Stock Interests in JWI Holdings. Class SE-IQ 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of JWI Holdings issued 
and outstanding as of the Filing Date. 

Class SE-IR Interests: Subsidiary Common Stock Interests in JW Waher. Class SE-IR Interests 
shall consist of all Interests of Holders of Subsidiary Common Stock of JW Walter issued and 
outstanding as of the Filing Date. 

Class SE-IS Interests: Subsidiary Common Stock Interests in Window Components. Class SE-IS 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Window Components 
issued and outstanding as of the Filing Date. 
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Class SE-IT Interests: Subsidiary Common Stock Interests in Land Holdings. Class SE-IT 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Land Holdings issued 
and outstanding as of the Filing Date. 

Class SE-IU Interests: Subsidiary Common Stock Interests in Mid-State Homes. Class SE-IU 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Mid-State Homes 
issued and outstanding as of the Filing Date. 

Class SE-1 V Interests: Subsidiary Common Stock Interests in Mid-State Holdings. Class SE-IV 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Mid-Stale Holdings 
issued and outstanding as of the Filing Date. 

Class SE-1 W Interests: Subsidiary Common Stock Interests in Railroad Holdings. Class SE-IW 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Railroad Holdings 
issued and outstanding as of the Filing Date. 

Class SE-IX Interests: Subsidiary Common Stock Interests in Sloss. Class SE-IX Interests shall 
consist of all Interests of Holders of Subsidiary Common Stock of Sloss issued and outstanding as of the 
Filing Date. 

Class SE-IY Interests: Subsidiary Common Stock Interests in Southern Precision. Class SE-IY 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Southem Precision 
issued and outstanding as of the Filing Date. 

Class SE-IZ Interests: Subsidiary Common Stock Interests in United Land. Class SE-1 Z Interests 
shall consist of all Interests of Holders of Subsidiary Common Stock of United Land issued and 
outstanding as of the Filing Date. 

Class SE-IAA Interests: Subsidiary Common Stock Interests in U.S. Pipe. Class SE-1 AA Interests 
shall consist of all Interests of Holders of Subsidiary Common Stock of U.S. Pipe issued and outstanding 
as of the Filing Date. 

Class SE-lBB Interests: Subsidiary Common Stock Interests in Pipe Realty. Class SE-lBB 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Pipe Realty issued and 
outstanding as of the Filing Date. 

Class SE-ICC Interests: Subsidiary Common Stock Interests in Vestal. Class SE-ICC Interests 
shall consist of all Interests of Holders of Subsidiary Common Stock of Vestal issued and outstanding as 
of the Filing Date. 

Class SE-lDD Interests: Subsidiary Common Stock Interests in Home Improvement. Class 
SE-lDD Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Home 
Improvement issued and outstanding as of the Filing Date. 

Class SE-IEE Interests: Subsidiary Common Stock Interests in Old Walter Industries. Class 
SE-lEE Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Old Walter 
Industries issued and outstanding as of the Filing Date. 

Class SE-IFF Interests: Subsidiary Common Stock Interests in Walter Land. Class SE-IFF 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of Walter Land issued and 
outstanding as of the Filing Date. 

Class SE-lGG Interests: Subsidiary Common Stock Interests in JW Resources. Class SE-lGG 
Interests shall consist of all Interests of Holders of Subsidiary Common Stock of JW Resources issued 
and outstanding as of the Filing Date. 

2.28 Class SE-2 Interests: Subsidiary Stock Acquisition Rights in Debtors other than Hillsborough. 
Class SE-2 Interests shall consist of all Interests of Holders of Stock Acquisition Rights in each Debtor other 
than Hillsborough. 
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Class SE-2B Interests: Subsidiary Stock Acquisition Rights in Best. Class SE-2B Interests shall 
consist of all Interests of Holders of Stock Acquisition Rights in Best. 

Class SE-2C Interests: Subsidiary Stock Acquisition Rights in Best (Miss.). Class SE-2C Interests 
shall consist of all Interests of Holders of Stock Acquisition Rights in Best (Miss.). 

Class SE-2D Interests: Subsidiary Stock Acquisition Rights in Coast to Coast. Class SE-2D 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Coast lo Coast. 

Class SE-2E Interests: Subsidiary Stock Acquisition Rights in Computer Holdings. Class SE-2E 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Computer Holdings. 

Class SE-2F Interests: Subsidiary Stock Acquisition Rights in Dixie. Class SE-2F Interests shall 
consist of all Interests of Holders of Stock Acquisition Rights in Dixie. 

Class SE-2G Interests: Subsidiary Stock Acquisition Rights in Hamer Holdings. Class SE-2G 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Hamer Holdings. 

Class SE-2H Interests: Subsidiary Stock Acquisition Rights in Hamer Properties. Class SE-2H 
Interests shall consist of all Other Secured Claims against Hamer Properties. 

Class SE-2I Interests: Subsidiary Stock Acquisition Rights in Homes Jloldings. Class SE-21 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Homes Holdings. 

Class SE-2J Interests: Subsidiary Stock Acquisition Rights in Computer Sen'ices. Class SE-2J 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Computer Services. 

Class SE-2K Interests: Subsidiary Stock Acquisition Rights in Jim Walter Homes. Class SE-2K 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Jim Walter Homes. 

Class SE-2L Interests: Subsidiary Stock Acquisition Rights in J W Insurance. Class SE-2L 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in JW Insurance, 

Class SE-2M Interests: Subsidiary Stock Acquisition Rights in Jim Walter Resources. Class 
SE-2M Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Jim Walter 
Resources. 

Class SE-2N Interests: Subsidiary Stock Acquisition Rights in Window Components (Wise). Class 
SE-2N Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Window 
Components (Wise) . 

Class SE-20 Interests: Subsidiary Stock Acquisition Rights' in J W Aluminum. Class SE-26 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in JW Aluminurri. 

Class SE-2P Interests: Subsidiary Stock Acquisition Rights in Resources Holdings. Class SE-2P 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Resources Holdings. 

Class SE-2Q Interests: Subsidiary Stock Acquisition Rights in JWI Holdings. Class SE-2Q 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in JWI Holdings. 

Class SE-2R Interests: Subsidiary Stock Acquisition Rights in J W Waher Class SE-2R Interests 
shall consist of all Interests of Holders of Stock Acquisition Rights in JW Walter. 

Class SE-2S Interests: Subsidiary Stock Acquisition Rights in Window Components. Class SE-2S 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Window Components. 

Class SE-2T Interests: Subsidiary Stock Acquisition Rights in Land Holdings. Class SE-2T 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Land Holdings. 

Class SE-2U Interests: Subsidiary Stock Acquisition Rights in Mid-State Homes. Class SE-2U 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Mid-State Homes. 
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Class SE-2V Interests: Subsidiary Stock Acquisition Rights in Mid-State Holdings. Class SE-2V 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Mid-State Holdings. 

Class SE-2W Interests: Subsidiary Stock Acquisition Rights in Railroad Holdings. Class SE-2W 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Railroad Holdings. 

Class SE-2X Interests: Subsidiary Stock Acquisition Rights in Sloss. Class SE-2X Interests shall 
consist of all Interests of Holders of Stock Acquisition Rights in Sloss. 

Class SE-2Y Interests: Subsidiary Stock Acquisition Rights in Southern Precision. Class SE-2Y 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Southem Precision. 

Class SE-2Z Interests: Subsidiary Stock Acquisition Rights in United Land. Class SE-2Z Interests 
shall consist of all Interests of Holders of Stock Acquisition Rights in United Land. 

Class SE-2A,4 Interests: Subsidiary Stock Acquisition Rights in U.S. Pipe. Class SE-2AA Interests 
shall consist of all Interests of Holders of Stock Acquisition Rights in U.S. Pipe. 

Class SE-2BB Interests: Subsidiary Stock Acquisition Rights in Pipe Realty. Class SE-2BB 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Pipe Realty. 

Class SE-2CC Interests: Subsidiary Slock Acquisition Rights in Vestal. Class SE-2CC Interests 
shall consist of all Interests of Holders of Stock Acquisition Rights in Vestal. 

Class SE-2DD Interests: Subsidiary Stock Acquisition Rights in Home Improvement. Class 
SE-2DD Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Home 
Improvement. 

Class SE-2EE Interests: Subsidiary Stock Acquisition Rights in Old Walter Industries. Class 
SE-2EE Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Old Walter 
Industries. 

Class SE-2FF Interests: Subsidiary Stock Acquisition Rights in Walter Land. Class SE-2FF 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in Walter Land. 

Class SE-2GG Interests: Subsidiary Stock Acquisition Rights in JW Resources. Class SE-2GG 
Interests shall consist of all Interests of Holders of Stock Acquisition Rights in JW Resources. 

ARTICLE III 

TREATMENT OF ALLOWED CLAIMS AND INTERESTS UNDER TH^CONSENSUAL PLAN 

3.1 Satisfaction of Allowed Claims and Interests. The treatment of and the consideration received by 
Holders of Allowed Claims or Interests pursuant to this Article HI shall be in full satisfaction, release and 
discharge of (i) such Holder's respective Allowed Claims against or Interests in each and all of,the Debtors, 
and (ii) any other claims. Demands, obligations, rights, causes of action and liabilities which such Holder may 
be entitled to assert against any Debtor, whether known or unknown, foreseen or unforeseen, then existing or 
thereafter arising, based in whole or in part upon any act, omission or other occurrence taking place on or prior 
to the Effective Date (including without limitation, any such claims, obligations, rights, causes of action and 
liabilities based upon any of the Veil Piercing-Related Issues or the LBO-Related Issues), except as provided 
in the^Consensual Plan and the Confirmation Order. 

UNCLASSIFIED CLAIMS 

ADMINISTRATIVE CLAIMS 

3.2 Administrative Claims. Each Holder of an Allowed Administrative Claim shall receive, in full 
satisfaction thereof (1) Cash in an amount equal to the Allowed Amount of such Claim, without interest, on 
or promptly after the Effective Date, or (2) such amount, at such other dale and upon such other terms as 
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shall have been agreed upon between the Holder of such Allowed Claim and the^ applicable Debtor and 
approved by a Final Order of the Court; provided, however, that Allowed Administrative Claims representing 
obligations incurred in the ordinary course of business of a Debtor or assumed by any Debtor subsequent to the 
Filing Date shall be paid or performed by such Debtor in accordance with the terms and conditions of each 
agreement relating thereto in the ordinary course of such Debtor's business. 

PRIORITY CLAIMS 

3.3 Federal Income Tax Claims. The Holder of the Allowed Federal Income Tax Claims shall 
receive, in full satisfaction thereof Cash payments in an aggregate amount equal to the Allowed Amount of 
such Allowed Federal Income Tax Claim. The .Allowed Amount shall be payable in equal quarterly 
installments over a six-year period from the eariier to occur of (i) the date of the assessment by the Internal 
Revenue Service of such Claim, and (ii) the date on which such Claim becomes an Allowed Claim, with 
interest on unpaid amounts from the later of the Effective Date^^ the date of assessment and the date on which 
the Claim becomes an Allowed Claim, at an annual rate equal to the Chemical Bank Prime Rate in effect on 
such date, in accordance with the provisions of Section 1129(a) ofthe Code and, if applicable, a Final Order 
of the Court; provided that if the date of any assessment shall have occurred prior to the Effective Date, then 
the Holder ofthe Federal Income Tax Claims shall receive Cash in an amount equal to the aggregate amount 
of all deferred Cash payments which were due and payable in accordance with the foregoing on or prior to the 
Effective Date, on or promptly after the Effective Date, unless such Holder and the J>ebtors (subject to 
Section 4.20 of the Consensual Plan) shall have agreed lo a less favorable treatment of such Claim. 

3.4 Federal Excise Tax and Reclamation Claims. Each Holder of an Allowed Federal Excise Tax and 
Reclamation Claim shall receive, in full satisfaction thereof Cash in an amount equal to the Allow'ed Amount 
of such Claim, without interest, on or promptly after the Effective Date, unless such Holder ant], Jim Walter 
Resources shall have agreed to a less favorable treatment of such Claim. 

3.5 State and Local Tax Claims. Each Holder of an Allowed State and Local Tax Claim shall receive, 
in full satisfaction thereof. Cash in an amount equal to the Allowed Amount of such Claim, without interest, 
on or promptly after the Effective Date, unless such Holder and the,applicable Debtor shall have agreed to a 
less favorable treatment of such Claim. 

CLASSIFIED CLAIMS 

SECURED CLAIMS 

3.6 Class S-1 Claims: Revolving Credit Bank Claims. Class S-I Claims are impaired. Each Holder of 
a Class S-1 .Allowed Claim shall receive, in full satisfaction thereof Cash anc^New Common Stock as follows: 

(a) Within 5 days following the Confirmation Date, or such other date as the Court may order (but 
in any event not later than the Effective Date), Cash in the amount of the portion of such Holder's 
Allowed Claim described in clauses (ii) and (iii) of Section 1.20(b) (the "Initial Revolving Credit Bank 
Claim Payment"); provided, however, that if the Initial Revolving Credit Bank Claim Payment is not 
made on or prior to June 30, 1994, then the Initial Revolving Credit Bank Claim Payment shall also 
include the portion of such Holder's Allowed Claim described in clause (iv) of Section 1.20(b); 

(b) On the last Business Day of each calendar quarter occurring between the date of the Initial 
Revolving Credit Bank Claim Payment and the Effective Date, Cash in the amount of the unpaid portion 
of such Holder's Allowed Claim described in clause (v) of Section 1.20(b) which accrued during such 
calendar quarter and was not paid pursuant to Section 3.6(a); and 

(c) On the Effective Date, Cash and, to the extent set forth in Section 1.20(b) (vi)^New Common 
Stock in the amount of the Allowed Amount of such Holder's Allowed Claim to the extent not 
theretofore paid pursuant to Section 3.6(a) and (b), unless such Holder and the,Debtors shall have 
agreed to a less favorable treatment of such Claim. 
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Upon receipt of the distribution specified in this Section 3,6, all Holders of Class S-1 Claims shall be 
deemed to have waived any and all subordination rights which they may other\vise have with respect lo the 
distributions to be made pursuant to thc,Consensual Plan to Holders of Subordinated Note Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant to thg,Consensual Plan on account of Subordinated Note Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class S-1 Claim by 
reason of any subordination rights. 

3.7 Class S-2 Claims: Working Capital Bank Claims. Class S-2 Claims are impaired. Each Holder of 
a Class S-2 Allowed Claim shall receive, in full satisfaction thereof Cash ani]̂ New Common Stock as follows: 

(a) Within 5 days following the Confirmation Date, or such other date as the Court may order (but 
in any event not later than the Effective Date), Cash in the amount of the portion of such Holder's 
Allowed Claim described in clauses (ii) and (iii) of Section 1.20(c) (the "Initial Working Capital Bank 
Claim Payment"); provided, however, that if the Initial Working Capital Bank Claim Payment is not 
made on or prior to June 30, 1994, then the Initial Working Capital Bank Claim Payment shall also 
include the portion of such Holder's .Allowed Claim described in clause (iv) of Section 1.20(c); 

(b) On the last Business Day of each calendar quarter occurring between the date of the Initial 
Working Capital Bank Claim Payment and the Effective Date, Cash in the amount ofthe unpaid portion 
of such Holder's Allowed Claim described in clause (v) of Section 1.20(c) which accrued during such 
calendar quarter and was not paid pursuant to Section 3.7(a); and 

(c) On the Effective Date, Cash and, to the extent set forth in Section 1.20(c) (vi), New Common 
Stocli,in the amount of the Allowed Amount of such Holder's Allowed Claim to the extent not 
theretofore paid pursuant to Section 3.7(a) and (b), unless such Holder and th^ Debtors shall have 
agreed to a less favorable treatment of such Claim. 

Upon receipt of the distribution specified in this Section 3.7, all Holders of Class S-2 Claims shall be 
deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made pursuant to th^Consensual Plan to Holders of Subordinated Note Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant to the,Consensual Plan on account of Subordinated Note Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class S-2 Claim by 
reason of any subordination rights. 

3.8 Class S-3 Claims: Grace Street Note Claims. The Class S-3 Claims are not impaired. Each Holder 
of a Class S-3 Allowed Claim shall receive, in full satisfaction thereof Cash in an amount equal to the 
Allowed Amount of such Claim on or promptly after the Effective Date, unless the Holder thereof and the 

J>ebtors shall have agreed to a less favorable treatment of such Claim. 

3.9 Class S-4 Claims: Sloss IRB Claim. Class S-4 Claims are not impaired. The Holder of a Class S-4 
Allowed Claim shall receive, in full satisfaction thereof Cash in an amount equal to the Allowed Amount of 
such Claim, on or promptly after the Effective Date, unless the Holder thereof and the,Debtors shall have 
agreed to a less favorable treatment of such Claim. 

3.10 Class S-5 Claims: Secured Equipment Purchase Claims. Class S-5 Claims are not impaired. 
Each Holder of a Class S-5 Allowed Claim shall receive, in full satisfaction thereof Cash in an amount equal 
to the Allowed Amount of such Claim, on or promptiy after the Effective Date, unless such Holder and the 

JDebtors shall have agreed to a less favorable treatment of such Claim. 

3.11 Class S-6 Claims: Series B&C Senior Note Claims. Class S-6 Claims are impaired. Each Holder 
of a Class S-6 Allowed Claim shall receive, in full satisfaction thereof (a) Cash in an amount equal to such 
Holder's Pro Rata share of the Class S-6 Fund, (bi,such Holder's Pro Rata share of thg,New Common Stock 
set forth in Section 1.20(e) (iv), and (c) with respect to the difference between the Allowed Amount of such 
Holder's Class S-6 Claim and the amount of Cash an4,New Common Stock received pursuant to clauses (a) 
and (b), (i) if such Holdec^elected to receive all of the remainder of its Series B & C Senior Note Claim in 
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New Senior Notes pursuant to the Series B & C Senior Note Claim Election, an aggregate principal amount 
of New Senior Notes equal to such differenceJ,or, if Cash is used to satisfy the Claims that would otherwise 
have been satisfied by New Senior Notes, an amount of Cash equal to the principal amount of New Senior 
Note^ihat would otherwise have been issued in respect of such Claim), or (ii) if such Holder did not make 
such election, an aggregate amount of Cash equal to such differencej,on or promptly after the Effective Date, 
unless such Holder and_Waller Industries shall have agreed to a less favorable treatment of such Claim. 

As used herein, the "Class S-6 Fund" means the funds held by Chemical Bank, as successor lo 
Manufacturers Hanover Trust Company, in a restricted Cash account, for the benefit of the holders of 
Series B&C Senior Notes, which funds represent a portion of (a) the cash collections received by Jim Walter 
Resources prior to the Filing Date from Jasper Corp. in connection with the non-recourse promissory note 
dated May 26, 1988 payable to Jim Walter Resources and (b) the proceeds from the sale of Oil Holdings 
Corporation by Hillsborough and other proceeds deposited with Manufacturers Hanover Trust Company, as 
predecessor to Chemical Bank, prior to the Filing Date, together with all earnings thereon to the date of 
distribution. 

Upon receipt of the distribution specified in this Section 3.11, all Holders of Class S-6 Claims shall be 
deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made pursuant to thg,Consensual Plan to Holders of Subordinated Note Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant lo the,Conseusual Plan on account of Subordinated Note Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class S-6 Claim by 
reason of any subordination rights. 

3.12 Class S-7 Claims: Provident Life & Accident Insurance Company Claims. Class S-7 Claims are 
not impaired. The Holder of the Class S-7 Allowed Claims shall receive, in full satisfaction thereof Cash in an 
amount equal to the Allowed Amount of such Claims on or promptly after the Effective Date, unless such 
Holder and the Jjebtors shall have agreed to a less favorable treatment of such Claim. 

Upon payment in Cash of the Allowed Amount of the Provident Life & Accident Insurance Company 
Claims, Walter Industries shall assume all unsatisfied obligations with respect to the loans underlying such 
Provident Life & Accident Insurance Company Claims in accordance with their original contractual terms. 
Upon the making of such payment and such assumption, any acceleration of any obligation and/or instrument 
or default in connection with the loans underlying such Provident Life & Accident Insurance Company 
Claims shall be deemed to be rescinded, waived or cured and of no force or effect, and the terms of such 
obligation and/or instrument shall be reinstated as if no such acceleration or default had occurred. 

3.13 Class S-8 Claims: Revolving Credit Agents Claims. Class S-8 Allowed Claims are not impaired. 
Each Holder of a Class S-8 Allowed Claim shall receive on the Effective Date, in full satisfaction of such 
Claim, Cash in an amount equal to the Allowed Amount of such Claim. Thij,Consensual Plan shall not affect 
the obligation of any such Holder to remit any such Cash so received to other Persons who have previously 
paid, or reimbursed such Holder in respect of fees and expenses comprising a portion of such Claim. 

Upon receipt ofthe distribution specified in this Section 3.13, all Holders of Class S-8 Claims shall be 
deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made pursuant to th§,Consensual Plan to Holders of Subordinated Note Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant to the,Consensual Plan on account of Subordinated Note Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class S-8 Claim by 
reason of any subordination rights. 

3.14 Class S-9 Claims: Working Capital .Agents Claims. Class S-9 Claims are not impaired. Each 
Holder of a Class S-9 Claim shall receive on the Effective Date, in full satisfaction of such Claim, Cash in an 
amount equal to the Allowed Amount of such Claim. Thi§,Consensual Plan shall not affect the obligation of 
any such Holder to remit any such Cash so received to other Persons who have previously paid, or reimbursed 
such Holder in respect of fees and expenses comprising a portion of such Claim. 
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Upon receipt of the distribution specified in this Section 3.14, all Holders of Class S-9 Claims shall be 
deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made pursuant to thg,Consensual Plan to Holders of Subordinated Note Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant to the^Consensual Plan on account of Subordinated Note Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class S-9 Claim by 
reason of any subordination rights. 

3.15 Class S-IO Claims: Other Secured Claims. Class S-10 Claims are not impaired. Each Holder, if 
any, of a Class S-10 Allowed Claim shallj,in full satisfaction thereof receive one of the following treatments: 
(i) ^helegafe^uitable aruLconiractual rightsJo_whicb.sucb--Claixn-entitles the Holder shall be left unaltere.d; 
(ii) notwithstanding any contractual provision or applicable law that entitles the Holder of such Claim to 
demand or receive accelerated payment of such Claim after the occurrence of a default: (A) any such default 
that occurred before or after the Filing Date (other than a default of the kind specified in Section 365(b) (2) 
of the Code) shall be cured; (B) the maturity of such Claim shall be reinstated (as such maturity existed 
before such default); (C) the Holder of such Claim shall be compensated for any damages incurted as a result 
of any reasonable reliance by such Holder on such contractual provision or such applicable law; and (D) the 
legal, equitable or contractual rights to which such Claim entitles the Holder of such Claim shall not otherwise 
be altered; or (iii) on the Effective Date, the Holder of such Claim shall receive, on account of such Claim, 
Cash equal to the Allowed Amount of such Claim; in each case unless such Holder and th^applicable Debtor 
shall have agreed to a less favorable treatment of such Claim. 

UNSECURED CLAIMS 

3.16 Class U-1 Claims: Old Waher Industries IRB Claims. Class U-1 Claims are not impaired. Each 
Holder of a Class U-1 Allowed Claim shall receive Cash in an amount equal to the Allowed Amount of such 
Claim, on or promptly after the Effective Date, unless the Holder thereof an4,Walter Industries shall have 
agreed to a less favorable treatment of such Claim. 

Upon payment in Cash of the Allowed Amount of the Old Walter Industries IRB Claims. Walter 
Industries shall assume all unsatisfied obligations under the Old Walter Industries IRBs in accordance with 
their original contractual terms. Upon the making of such payment and such assumption, any acceleration of 
any obligation and/or instrument or default in connection with the Old Walter Industries IRBs shall be 
deemed to be rescinded, waived or cured and of no force or effect and the terms of the Old Walter Industries 
IRBs shall be reinstated as if no such acceleration or default had occurred. 

3.17 Class U-2 Claims: Convenience Class Claims. Class U-2 Claims are not impaired. Each Holder 
of a Class U-2 Allowed Claim shall receive, in full satisfaction thereof Cash in an amount equal to the 
Allowed Amount of such Claim (of which the Pre-Filing Date Unsecured Allowed Amount shall not be in 
excess of $1,000), on or promptly after the Effective Date, unless such Holder and th^applicable Debtor shall 
have agreed to a less favorable treatment of such Claim. 

3.18 Class U-3 Claims: Other Unsecured Claims. 

Class U-3 Claims are impaired. Each Holder of a Class U-3 Allowed Claim shall receive, in full 
satisfaction thereof,,cash in an amount equal to the Allowed Amount of such Claim payable as follows: 

J l ) 75% ofthe Allowed Amount of such Claim, on or promptly after the Effective Date, unless such 
Holder and the^applicable Debtor shall have agreed to a less favorable treatment of such Claim; and 

42) the balance of such Allowed Amount, together with interest accrued at the General Unsecured 
Interest Rate from the Effective Date to the date of actual payment of the 25% portion of the Pre-Filing 
Date Unsecured Allowed Amount not paid pursuant to clausej 1) above, within six (6) months following 
the payment pursuant to clausejl) above unless such Holder and th^ applicable Debtor shall have 
agreed to a less favorable treatment of such Claim. 
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3.19 Class U-4 Claims: Senior Subordinated Note Claims. Class U-4 Claims are impaired. Each 
Holder of a Class U-4 Allowed Claim shall receive, in full satisfaction thereof the Applicable Consideration 
allocated on account of such Claim, on or promptly after the Effective Date, unless such Holder and th^, 
applicable Debtors shall have agreed to a less favorable treatment of such Claim. 

Upon receipt of the distribution specified in this Section 3.19, all Holders of Class U-4 Claims shall be 
deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made to Holders of 17% Subordinated Note Claims and Pre-LBO Debenture Claims, 
pursuant to the^Consensual Plan and shall be permanently enjoined from enforcing, or attempting to enforce, 
any such subordination rights. Accordingly, distributions to be made pursuant to th5,Consensual Plan on 
account of 17% Subordinated Note Claims and Pre-LBO Debenture Claims, shall not be subject to levy, 
garnishment, attachment or other legal process by any Holder of a Class U-4 Claim by reason of any 
subordination rights. Notwithstanding the foregoing two sentences, if and only if the Pre-LBO Condition 
occurs, the foregoing waiver and injunction shall not apply to any claim or right of Holders of Class U-4 
Claims to fully enforce any and all subordination rights as to any post-Filing Date interest claimed by or 
distributed to Holders of Class U-6 Claims, and such subordination rights shall be fully preserved. 

3.20 Class U-5 Claims: 17% Subordinated Note Claims. Class U-5 Claims are impaired. Each Holder 
of a Class U-5 Allowed Claim shall receive, in full satisfaction thereof the Applicable Consideration allocated 
on account of such Claim, on or promptly after the Effective Date, unless such Holder and the^applicable 
Debtors shall have agreed to a less favorable treatment of such Claim. 

Upon the receipt of the distribution specified in this Section 3.20, all Holders of Class U-5 Claims shall 
be deemed to have waived any and all subordination rights which they may otherwise have with respect to the 
distributions to be made pursuant to thg^Consensual Plan to Holders of Pre-LBO Debenture Claims and shall 
be permanently enjoined from enforcing, or attempting to enforce, any such subordination rights. Accordingly, 
distributions to be made pursuant to thq^Consensual Plan on account of Pre-LBO Debenture Claims shall not 
be subject to levy, garnishment, attachment or other legal process by any Holder of a Class U-5 Claim by 
reason of any subordination rights. Notwithstanding the foregoing two sentences, if and only if the Pre-LBO 
Condition occurs, the foregoing waiver and injunction shall not apply to any claim or right of Holders of 
Class U-5 Claims to fully enforce any and all subordination rights as to any post-Filing Date interest claimed 
by or distributed to Holders of Class U-6 Claims, and such subordination rights shall be fully preserved. 

3.21 Class U-6 Claims: Pre-LBO Debenture Claims. Class U-6 Claims are impaired. Each Holder of a 
Class U-6 Allowed Claim shall receive, in full satisfaction thereof (j)_ the Applicable Consideration allocated 
on account of such Claim, and (ii) if and only if the Pre-LBO Condition does not occur, in consideration of 
the full settlement and release of all LBO-Related Issues that have or could be asserted against Released 
Parties as provided in the Consensual Plan, such Holder's Pro Rata share of shares of New Common Stock 
having an aggregate New Common Stock Value Per Share equal to the Pre-LBO Settiement Equity Amount, 
on or promptly after the Effective Date, unless such Holder ant],Walter Industries shall have agreed to a less 
favorable treatment of such Claim. 

3.22 Class U-7 Claims:Settlement Claims. Class U-7 Claims are not impaire4,and shall be treated as 
follows: 

(a) On or promptiy after the Effective Date, the Celotex Settlement Fund Recipient shall receive, 
in full satisfaction of all Class U-7 Claims, consideration described herein equal to the aggregate Allowed 
Amount of the Class U-7 Claims, of which J i ) $375 million shall be satisfied by a combination of 
Qualified Securities an4,New Common Stock, in the proportion described in the following sentence, 
together having an aggregate principal amount (in the case of Qualified Securities) and Veil Piercing 
New Common Stock Value Per Share (in the case ofj^ew Common Stock) equal tQ,$375 million, on or 
promptly after the Effective Date,^and (ii) such additional amount (but not to exceed $15 million) 
provided for in Section 2(a) (i) of the Second Amended and Restated Veil Piercing Settiement 
Agreement shall be satisfied by Cash. The aggregate principal amount of Qualified Securities used to 
satisfy a portion of the Veil Piercing Claims Amount shal],be equal to 375/1473 times the aggregate 
principal amount of Qualified Securities,to be distributed to Holders of Subordinated Note Claims and 
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Settlement Claims under the Consensual Plan; and the excess of $375 million over the portion thereof 
satisfied by Qualified Securities (which portion shall be equal to the principal amount of such Qualified 
Securities) shall be satisfied by that number of shares of New Common Stock which is equal to the Veil 
Piercing New Common Stock Amount. 

(b) In the event that the Effective Date occurs after March 31, 1995, the Celotex Settlement Fund 
Recipient,shall also receive an additional distribution consisting of New Senior Notes of the same series 
and with all of the same terms and provisions as the New Senior Notes issued as Qualified Securities, in a 
principal amount equal to the product of multiplying the principal amount of Qualified Securitie^to be 
received by the Celotex Fund Recipient pursuant to subparagraph (a) above by the Qualified Securities 
Adjuster; provided, however, that,if no New Senior Notes are issued as Qualified Securities as a result of 
the issuance of Replacement Indebtedness under Section 4.19 of the Consensual Plan, such additional 
distribution shall be made solely in Cash. 

(c) The Second Amended and Restated Veil Piercing Settlement Agreement and the Charter 
provide that all shares of New Common Stocl$,issued to the Celotex Settlement Fund Recipient under 
the Consensual Plai;,will be required to be voted by the Celotex Settlement Fund Recipient (or by the 
beneficiaries of the Celotex Settlement Fund Recipient) in the same proportion as the votes are cast by 
all other shares of New Common Stock on all matters and for all purposes. 

INTERCOMPANY CLAIMS 

3.23 Class I-l Claims: Intercompany IRB Claims. Class I-l Allowed Claims are not impaired. The 
Holder of the Class I-1 Allowed Claims shall receive Cash in an amount equal to the Allowed Amount of such 
Claim, on or promptly after the Effective Date, unless the Holder,thereof and Sloss shall have agreed to a less 
favorable treatment of such Claim. 

Upon payment in Cash of the Allowed Amount of the Intercompany IRB Claim, Sloss shall assume all 
unsatisfied obligations with respect to such Intercompany IRB in accordance with its original contractual 
terms. Upon the making of such payment and such assumption, any acceleration of any obligation and/or 
instrument or default in connection with such Intercompany IRB shall be rescinded, waived or cured and of no 
force or effect and the terms of such obligations and/or instrument shall be reinstated as if no such 
acceleration or default had occurred. 

3.24 Class 1-2 Claims: Pre-Filing Date Intercompany Notes Payable Claims. Class 1-2 Claims are not 
impaired. Pre-Filing Date Intercompany Notes Payable Claims will be reinstated on the books and records of 
the respective Debtors. There will be no distributions under the,Consensual Plan made in respect of any Pre-
Filing Date Intercompany Notes Payable Claims, but such Claims may be paid after the Effective Date in the 
ordinary course of business. 

3.25 Class 1-3 Claims: Post-Filing Date Intercompany Notes Payable Claims. Class 1-3 Claims are 
not impaired. Post-Filing Date Intercompany Notes Payable Claims will be reinstated on the books and 
records of the respective Debtors. There will be no distributions under th^Consensual Plan made in respect of 
any Post-Filing Date Intercompany Notes Payable Claims, but such Claims may be paid after the Effective 
Date in the ordinary course of business. 

INTERESTS 

3.26 Class E-1 Interests: Old Common Stock Interests in Hillsborough. Class E-1 Interests are 
impaired. All shares of Old Common Stock held by Holders of Class E-1 Interests shall be cancelled, annulled 
and extinguished as of the Effective Date. J f Class E-1 accepts the Consensual Plan, each Holder of a 
Class E-1 Allowed Interest sball receive, in full satisfaction thereof ^ n or promptly after the Effective Date 
(except with respect to paragraphs (b) and (c) below), unless such Holder and Walter Industries shall have 
agreed to a less favorable treatment of such Interest: 

a. Such Holder's Pro Rata share o[^that number of,shares of New Common Stocl^which is the 
product of multiplying the New Common Stock Residual Amount by a fraction, the numerator of which 
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is $150 million, and the denominator of which is the New Common Stock Residual Allocation 
Denominator; 

b. As soon as practicable after all Federal Income Tax Claims have been allowed or disallowed by 
Final Order, such Holder's Pro Rata share of shares of New Common Stock having an aggregate New 
Common Stock Value Per Share, equal to the Federal Income Tax Claims Differential; provided, 
however that if shares of New Common Slock become issuable under this paragraph (b) and at such 
time shares are held in escrow pursuant to paragraph (c) below, shares issuable under this paragraph (b) 
shall, first, be issued directly to Holders of Class E-1 Interests up to a number of shares having an 
aggregate New Common Stock Value Per Shar^equal lo the excess, if any, of (A) $88.7 million over 
(B) the aggregate New Common Stock Valug,Per Share of all shares theretofore issued into escrow 
under paragraph (c) below, and, second, be satisfied by the release from escrow of any remaining shares 
issuable under this paragraph (b); and provided, further that the aggregate New Common Stock Value 
Per Share of the shares of New Common Stockjssued to Holders of Class E-1 Interests pursuant to this 
paragraph (b) shall not exceed the amount which remains after subtracting (i) the aggregate New 
Common Stock Value Per Share of the shares of New Common Stock issued to Holders of Class E-1 
Interests (excluding any shares issued to the Escrow Agent but not released to Holders of Class E-1 
Interests) pursuant to paragraphs (a) and (c) of this Section 3.26, from (ii) $250.000.000; and 

c. As soon as practicable after the Tax Oversight Committee shall have determined that a Veil 
Piercing Settlement Tax Savings Event has occurred, Vv'alter Industries shall issue and deliver into 
escrow to an escrow agent selected by Walter Industries and the Bondholder Proponents (the "Escrow 
Agent") certificates representing shares of New Common Stock having an aggregate New Common 
Stock Value Per Share equal to the Veil Piercing Settlement Tax Savings Amount which results from the 
Veil Piercing Settlement Tax Savings Event (as such amount is determined by the Tax Oversight 
Committee); provided, however that in the event that, on or prior to the 160th day following the 
Effective Date, (i) one or more Veil Piercing Settlement Tax Savings Events shall not have occurred in 
respect of (and the Tax Oversight Committee shall not have determined) the maximum Veil Piercing 
Settlement Tax Savings Amount that could result from a good faith claim by the Walter Industries 
consolidated group, of both (a) a refund with respect to tax years prior to the tax year in which the 
Effective Date occurs, and (b) a deduction with respect to the tax year in which the Effective Date 
occurs (collectively, the "Initial Claim"), or (ii) Walter Industries shall not have issued and delivered 
into escrow certificates representing shares of New Common Stock having an aggregate New Common 
Stock Value Per Share equal to the full amount of such maximum Veil Piercing Settlement Tax Savings 
Amount, then not later than the 180th day after the Effective Date. Walter Industries shall issue and 
deliver into escrow certificates representing New Common Stock having an aggregate New Common 
Stock Value Per Share equal to the sum of (i) that part of the Veil Piercing Settlement Tax Savings 
Amount arising from the Initial Claim in respect of which shares of New Common Stock had not 
theretofore been issued into escrow, as such Veil Piercing Settlement Tax Savings Amount (whether or 
not a Veil Piercing Settlement Tax Savings Event shall previously have occurred) shall be estimated in 
good faitb by tbe Chief Financial Officer of Walter Industries and set forth in a certificate delivered to the 
Tax Oversight Committee (and such amount shall be the Veil Piercing Settlement Tax Savings Amount 
for purposes of this sentence) and (ii) an additional amount equal to the lesser of (A) $13 million and 
(B) an amount that would cause the limit in clause (i) of the last sentence of this paragraph to be 
reached. In determining whether and in what amount deposits to the Escrow Agent shall be made 
hereunder, it shall be assumed that (1) the fair market value of the New Common Stock and Qualified 
Securities transferred to the Celotex Settlement Fund Recipient shall be equal to their aggregate New 
Common Stock Value Per Share and aggregate face amount, respectively; and (2) the transfer to the 
Celotex Settlement Fund Recipient constitutes economic performance under all relevant provisions of the 
Internal Revenue Code. Notwithstanding and in addition to the foregoing. $11.3 million of New 
Common Stock (using the New Common Stock Value Per Share) shall be issued directly to Holders of 
Class E-1 Interests on a Pro Rata basis, at the same time as shares are first issued into escrow. Any such 
shares of New Common Stock held in escrow shall be voted Pro Rata by the Holders of Class E-I 
Interests, and any and all dividends and other distributions made thereon shall promptly be distributed 
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Pro Rata to Holders of Class E-1 Interests, provided, that each such direct or indirect recipient of any 
such dividend or distribution shall be obligated to promptly return the amount of any dividends and other 
distributions received by such recipient in respect of shares of New Common Stock that were held in 
escrow and subsequently cancelled prior to release from escrow as provided below. As soon as practicable 
after the Tax Oversight Committee determines that a Veil Piercing Settlement Tax Savings Amount that 
had resulted from a Veil Piercing Settlement Tax Savings Event is no longer subject to adjustment 
because (i) the statutory period during which assessments (or denial of a refund claim) can be made 
with respect to such Veil Piercing Settlement Tax Savings Amount has passed, (ii) Walter Industries and 
the Internal Revenue Service or other relevant taxing authority have entered into a closing or similar 
agreement governing the years or issues in question with respect to such Veil Piercing Settlement Tax 
Savings Amount, or (iii) a court decision determining the income tax liability (or the right to such 
refund) with respect to such Veil Piercing Settlement Tax Savings Amount has been rendered and the 
time period for the filing of an appeal has passed, the Tax Oversight Committee shall give written notice 
instructing the Escrow Agent to release from escrow, and to deliver to Holders of Class E-1 Interests, 
their Pro Rata share of shares of New Common Stock having an aggregate New Common Stock Value 
Per Share equal to the Veil Piercing Settlement Tax Savings Amount that had satisfied the applicable 
condition set forth in (i), (ii) or (iii) of this sentence. On each date on which the Tax Oversight 
Committee ascertains whether any ofthe three conditions enumerated in the previous sentence has been 
met, or such other date(s) as the Tax Oversight Committee shall determine to be appropriate, the Tax 
Oversight Committee shall also determine whether (i) any ma.ximum Veil Piercing Settlement Tax 
Savings Amount, taking into account all deductions then claimed with respect to the distribution under 
the Second Amended and Restated Veil Piercing Settlement Agreement, the then current status of any 
audits or challenges to such claimed deductions, and the maximum number of shares permitted to be 
issued under this paragraph (c) (taking into account shares previously issued or released from escrow 
pursuant to the provisions of paragraphs (a) and (b) above) and (ii) any maximum amount (not in 
excess of $13 million) that may be payable pursuant to paragraph (b) above, and reducing the aggregate 
of (i) and (ii) by the aggregate New Common Stock Value Per Share of all shares of New Common 
Stock previously released from escrow (the "Maximum") can be calculated, and if so, shall calculate 
such Maximum. At each such time as the Maximum is less than the aggregate New Common Stock 
Value Per Share of shares of New Common Stock then held in escrow, then the Tax Oversight 
Committee shall give written notice to the Escrow Agent (i) to return to Walter Industries for 
cancellation, and Walter Industries shall cause to be cancelled, shares of New Common Stock having an 
aggregate New Common Stock Value Per Share equal to the excess of the Maximum over the aggregate 
New Common Stock Value Per Share of the New Common Stock then held in escrow, and (ii) to return 
to Walter Industries any and all dividends or other distributions on such shares returned for cancellation. 
Notwithstanding anything else contained in this paragraph (c), the aggregate New Common Stock Value 
Per Share of the shares of New Common Stock (i) held in escrow by the Escrow Agent shall at no time 
exceed $88.7 million, and (ii) issued (directly or out of escrow) to Holders of Class E-I Interests 
(together with shares then held in escrow on their behalf) pursuant to this paragraph (c) shall not exceed 
the amount which remains after subtracting (x) the aggregate New Common Stock Value Per Share of 
the shares of New Common Stock previously issued to Holders of Class E-1 Interests pursuant to 
paragraphs (a) and (b) of this Section 3.26, from (y) $250,000,000. 

The Company will give KKR prompt written notice of each determination made by the Tax Oversight 
Committee as required or permitted under Section 3.26 of the Consensual Plan (which notice shall set forth in 
reasonable detail the basis therefor). If KKR reasonably believes that any such determination is not in 
compliance with the terms of the Consensual Plan, including without limitation the provisions of Section 4.20, 
it shall, within forty-five days of its receipt of the applicable notice referred to in the preceding sentence, give 
prompt written notice to the Tax Oversight Committee thereof (which notice shall set forth in reasonable 
detail the basis for such belief). To the extent that the Tax Oversight Committee and KKR cannot resolve any 
disputed matters within fifteen days after the Tax Oversight Committee's receipt of KKR's notice, the 
remaining previously described disputed matters shall be submitted promptiy to a nationally recognized 
accounting firm which shall be jointly selected by the Tax Oversight Committee and KKR as soon as 
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practicable (the "Arbitrator"). Each of the Tax Oversight Committee and KKR shall be afforded the 
opportunity by the Arbitrator to present its case to the Arbitrator at ils own expense (in the case of the Tax 
Oversight Committee, at the expense of Walter Industries) as soon as practicable, and the determination of 
the Arbitrator on whether the disputed determinations were made in compliance with the terms of the 
Consensual Plan shall be final and binding on all parties. The Arbitrator shall render its decision as soon as 
practicable, but in no event later than sixty iJays after its selection. The fees and expenses of the Arbitrator 
shall be borne equally by Waller Industries, on the one hand, and the holders of Old Common Stock Interests 
(on a Pro Rata basis), on the other hand. 

If Class E-1 rejects the Consensual Plan, Holders of Class E-1 Interests shall receive no distribution or 
consideration under the Consensual Plan. 

3.27 Class E-2 Interests: Stock Acquisition Rights in HiUsborough. Class E-2 Interests are impaired. 
All Stock Acquisition Rights in Hillsborough shall be cancelled, annulled and extinguished as of the Effective 
Date. Holders of Class E-2 Interests shall receive or retain no property under thg,Consensual Plan on account 
of their Class E-2 Interests. 

3.28 Class SE-1 Interests: Subsidiary Common Stock Interests in Debtors other than Hillsborough. 
Class SE-1 Interests are not impaired. Each Holder of a Class SE-1 Interest shall retain its Subsidiary 
Common Stock and shall not receive any distribution under the,Consensual Plan in respect of its Class SE-1 
interest. 

3.29 Class SE-2 Interests: Stock Acquisition Rights in Debtors other than Hillsborough. Class SE-2 
Interests are impaired. All Stock .Acquisition Rights in Debtors other than Hillsborough shall be cancelled, 
annulled and extinguished as ofthe Effective Date. Holders of Class SE-2 Interests shall receive or retain no 
property under th^Consensual Plan on account of their Class SE-2 Interests. 

ARTICLE IV 

MEANS FOR IMPLEMENTATION OF THl^CONSENSUAL PLAN 

4.1 Charter: Common Stock. 

(a) On or,prior to the Effective Date, Walter Industries shall adopt and file the Charter with the 
Secretary of State of the State of Delaware. 

(b) All stock distributed pursuant to th^Consensual Plan will be New Common Stock. Except as 
otherwise expressly provided in the Charter and the,Consensual Plan, all shares of New Common Stock 
shall enjoy the same rights, benefits and privileges and shall not bear any restrictive legends on the stock 
certificates (except for legends prohibiting transfer other than in accordance with the Securities Act). 

4.2 Amendments to Charter From and after the Effective Date, amendments to the Charter shall be 
made in accordance with Delaware law, the terms of the Charter and the Bylaws and the Reorganization 
Documents. 

4.3 Nonvoting Equity Securities. The certificates of incorporation of Walter Industries and each of the 
Debtors shall be amended, on or prior to the Effective Date, to prohibit the issuance by each Debtor of 
nonvoting capital stock to the extent required by the provisions of Section 1123(a)(6) of the Code. 

4.4 Surrender and Cancellation of Instruments. 

(a) As of the close of business on the Effective Date, the transfer ledgers or registers and any other 
records determining record ownership maintained by the Bank Agents, the Indenture Trustees, Walter 
Industries or any Debtor (or any other trustees, transfer agents or registrars which may have been 
employed in connection therewith) for the Revolving Loans, the Working Capital Loans, the Series B & 
C Senior Notes, the Grace Street Notes, the Sloss IRB, the Subordinated Notes and all Interests shall be 
deemed to be closed, and for purposes of theCo"sensual Plan, there shall be no further changes in the 
record Holders of any Revolving Loans, Working Capital Loans, Series B & C Senior Notes, Grace 
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Street Notes, Sloss IRB, Subordinated Notes or Interests on the books of the Bank Agents, the Indenture 
Trastees, Walter Industries or any Debtor (or any other trustees, transfer agents or registrars which may 
have been employed in connection therewith). Neither Walter Industries nor any other Debtor shall have 
any obligation to recognize any transfer of Revolving Credit Loans, Working Capital Loans, Series B & C 
Senior Notes, Grace Street Notes, Sloss IRB, Subordinated Notes or Interests occurring thereafter, but 
shall be entitled instead to recognize and deal with, for all purposes under the,Consensual Plan, except as 
otherwise provided herein, only those Persons who were Holders of such loans, notes or Interests as of the 
close of business on the Effective Date, as reflected on the books of the Bank Agents, the Indenture 
Trustees, Walter Industries or any Debtor (or such other trustees, transfer agents or registrars), as the 
case may be. 

(b) No Holder of any Revolving Loans, Working Capital Loans, Series B & C Senior Notes, the 
Sloss IRB, Grace Street Notes, Subordinated Notes or Interests shall be entitled to any rights or 
distribution under th5,Consensual Plan unless and until such Holder shall have first surrendered or 
caused to be surrendered the relevant instrument, if any, held by such Holder to (i) the applicable Bank 
Agent, (iil,in the case of the Series B & C Senior Notes, the Series B & C Senior Note Tmstee, (iii) in 
the case of the Subordinated Notes, the Disbursing Agent, (iv) in the case of the Grace Street Notes or 
Interests in the Old Common Stock, Walter Industries, orjv) in the case of the Sloss IRB, Sloss. To the 
extent any such Holder is not the holder of record of such relevant instrument, such Holder must deliver 
to the Person specified in the preceding sentence, together with the relevant instrument, documents 
reasonably satisfactory to Walter Industries evidencing succession of title from the record holder thereof 
In the event that any such instrument has been lost, destroyed, stolen or mutilated, the Holder thereof 
may instead execute and deliver an affidavit of loss and indemnity with respect thereto in a form 
customarily utilized for such purposes that is reasonably satisfactory to Walter Industries together with, if 
Walter Industries so requests, a bond in form and substance (including, without limitation, amount) 
reasonably satisfactory to Walter Industries. 

(c) Promptly upon surrender of the relevant instruments referred to in Section 4.4(b), the 
applicable Bank Agent, Indenture Trustee or Walter Industries shall cancel such instruments, and the 
applicable Bank Agent or Indenture Trustee shall deliver such cancelled instruments to Walter Industries 
or otherwise dispose of such instruments in such manner as Walter Industries may request. At the times 
specified in /\jticle III of Ih^,Consensual Plan, (i) the applicable Bank Agent, (ii) the applicable 
Indenture Trustee (iii) the Disbiirsing Agent, (iv) Walter Industries orj^;^ Sloss, as the case may be, 
shall make the distributions provided for in Sections 4.5 and 4.6 of the,Consensual Plan in accordance 
with Article III of th^Consensual Plan. 

(d) Until a Holder of record on the Effective Date or its successor by operation of law surrenders 
the relevant instruments, if any, evidencing its Revolving Loans, Working Capital Loans, Series B & C 
Senior Notes, Grace Street Notes, Sloss IRB, Subordinated Notes or Interests, as the case may be, 
pursuant to Section 4.4(b) hereof and the debt and/or equity securities to be issued in satisfaction 
thereof are issued and delivered by or on behalf of the applicable Debtors to such Holder, the Bank 
Agen]ĵ  the Indenture Trusteq,or the Disbursing Agent for the account of such Holder as required by 
Section 4.5 of the. Consensual Plan, such Holder shall have no rights under the debt and/or equity 
securities to be received by such Holder under the,Consensual Plan. 

(e) Notwithstanding any other provision of th5,Consensual Plan, no Holder of a Secured Claim 
who is to receive a distribution under th^Consensual Plan in respect of such Secured Claim shall receive 
such distribution until such Holder executes and delivers or causes to be executed and delivered any 
documents (in recordable form if appropriate) and/or surrenders or causes to be surrendered any 
personal property or other collateral (including shares of capital stock) in its possession or the possession 
of its agent or trustee or the applicable Bank Agent or Indenture Trustee, necessary to release any 
Lien(s) and retransfer all collateral held by it in connection with such Secured Claim. 

(f) As of the Effective Date, the Revolving Credit Agreement, the Working Capital Agreement, the 
Sloss IRB Indenture, the Series B & C Senior Note Indenture and each Indenture with respect to the 
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Subordinated Notes, shall be terminated, deemed null and void and of no further force and effect as to 
the Debtors. Each Bank .Agent or Indenture Trustee, on the one hand, and the Debtors, on the other 
hand, shall have no further obligations lo each other under such Agreements an(l,Indentures, except that 
the applicable Bank Agent or Indenture Trustee shall be entitled to assert any charging liens to which it 
may be entitled under such^Xgreements or Indentures. 

4.5 Distributions lo Holders of Allowed Claims and Interests. Walter Industries shall deliver or cause 
to be delivered, on behalf of the applicable Debtors, at the applicable times specified in Article 111 subject to 
compliance with the provisions of Section 4.4 hereof 

(a) to each Holder of an Administrative Claim, a Priority Claim and an Allowed Claim in Classes 
S-1, S-2, S-3, S-4, S-5, S-7, S-8, S-9, S-10, U-I, U-2, U-3, and I-l, Cash in accordance with Sections 
3.2, 3.3, 3.4, 3.5, 3.6, 3.7, 3.8, 3.9, 3.10, 3.12, 3.13, 3.14, 3.15, 3.16, 3.17, 3.18. and 3.23 respectively, 
hereof 

(b) to the trustee under the New Senior Note Indenture on behalf of the Holders of Allowed 
Claims in Class S-6 as to which Claims the Series B & C Senior Note Claim Election was made, a global 
certificate representing the New Senior Notes to be delivered in accordance with Section 3.11 hereof 

Junless no New Senior Notes are issued on account of Series B & C Senior Note Claims); provided, 
however that the Series B & C Senior Note Trustee shall be entitled to require, as a condition to issuance 
of New Senior Notes (or Cash in an amount based on having made the Series B & C Senior Note Claim 
Election if no New Senior Notes are issued on account of Series B & C Senior Note Claims) to any 
Holder of a Series B & C Senior Note Claim that claims entitlement thereto based upon the making of 
the Series B & C Senior Note Claim Election with respect to such Holders' Series B & C Senior Note 
Claim, that such Holder make such representations and provide such documentary proof as the Series B 
& C Senior Note Tmstee may reasonably request demonstrating whether such Holder (or a predecessor 
Holder, as the case may be) timely made the Series B & C Senior Note Claim Election with respect to 
such Series B & C Senior Note Claim; and in connection therewith, the Series B & C Senior Note 
Trustee shall use commercially reasonable efforts, which may include the sending of notices and the 
review and updating of record holder lists and Depository Trust Company participants security position 
listings, to keep a current list of record holders of Series B & C Senior Note Claims as to which the Series 
B & C Senior Note Claim Election was timely made, in order to identify such record holders as of the 
Effective Date; 

(c) Jo the Disbursing Agent on behalf of the Holders of Subordinated Note Claims, instruments 
(which may include Cash) representing Qualified Securities and certificates representing New Common 
Slock, to be delivered in accordance with Sections 3.19, 3.20 and 3.21 hereof provided, however that the 
Disbursing Agent shall be entitled to require, as a condition to issuance of Qualified Securities and/or 
New Common Stock to any Holder of a Subordinated Note Claim that claims entitlement thereto based 
upon the making of or the failure to make the Subordinated Note Claim Election (and the Class U-4 
Exchange Election, if applicable) with respect to such Holders' Subordinated Note Claim, that such 
Holder make such representations and provide such documentary proof as the Disbursing Agent may 
reasonably request demonstrating whether such Holder (or a predecessor Holder, as the case may be) 
timely made (or did not make) the Subordinated Note Claim Election (and the Class U-4 Exchange 
Election, if applicable) with respect to such Subordinated Note Claim; and in connection therewith, the 
Disbursing Agent shall use commercially reasonable efforts, which may include the sending of notices 
and the review and updating of record holder lists and Depository Trust Company participants security 
position listings, to keep a current list of record holders of Subordinated Note Claims as to which the 
Subordinated Note Claim Election (and the Class U-4 Exchange Election, if applicable) was timely 
made, in order to identify such record holders as ofthe Effective Date; provided, further that in the event 
that the Disbursing Agent is not provided with evidence that would allow it to determine in a 
commercially reasonable manner whether the Subordinated Note Claim Election had been made wilh 
respect to one or more Subordinated Note Claims (each a "Non-Conforming Claim"), then the 
Disbursing Agent shall treat each such Subordinated Note Claim as though the Subordinated Note 
Claim Election (and the Class U-4 Exchange Election) had not been made with respect to such 
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Subordinated Note Claim; provided, further, that the amount of Qualified Securilies and New Common 
Stock to be distributed to each Holder of a Subordinated Note Claim (other than Non-Conforming 
Claims) and lo the Celotex Settlement Fund Recipient under the Consensual Plan shall be determined 
on the assumption that the immediately preceding proviso will not apply to any Subordinated Note 
Claim, with the result that the amount of the Qualified Securities and New Common Stock to be 
distributed to any Holder of a Subordinated Note Claim (other than a Non-Conforming Claim) and the 
Celotex Settlement Fund Recipient will not be altered as a result of the fact that one or more 
Subordinated Note Claims are Non-Conforming Claims. 

(d) to the Series B & C Senior Note Trustee on behalf of the Holders of Allowed Claims in Class 
S-6, Cash and^ertificates represenling,New Common Stock in accordance with Section 3.11 hereof (it 
being understood that nothing in the^Consensual Plan shall in any way modify or prejudice the right of 
the Series B & C Senior Note Tmstee to assert its rights under the Series B & C Senior Note Indenture, 
including but not limited to Section 6.07 thereof against the Holders of Class S-6 Claims); 

(e) to the Celotex Settlement Fund Recipient, instruments representing Qualified Securities and 
certificates representing^New Common Stock and, if payable pursuant to Section 2(a) (i) of the Second 
Amended and Restated Veil Piercing Settlement Agreement, Cash, in accordance with Section 3.22 
hereof; 

(f) to the Holders of Class E-1 Interests, certificates representing. New Common Stocky in 
accordance with Section 3.26 hereof and 

(g) to the Holders of Revolving Credit Bank Claims and Working Capital Bank Claimj^certificates 
represenlingNew Common Stock in accordance with Sections 3.6 and 3.7 hereof 

4.6 All Distributions to be Made by Waller Industries. 

(a) Walter Industries shall make all payments required to be made by any Debtor under the. 
Consensual Plan on behalf of such Debtor. All Allowed Claims paid by Waller Industries hereunder shall 
be allocated by Walter Industries to the Debtor for whose benefit such Claims were satisfied in the same 
manner in which Allowed Claims incurred by the Debtors and paid by Walter Industries in the ordinary 
course of business are allocated to the Debtors. Intercompany accounts shall be established for any 
amounts paid by a Debtor on behalf of any other Debtor hereunder on the books and records of such 
Debtors. 

(b) At the option of Walter Industries, except as othenvise required or provided in thg,Consensual 
Plan or by any applicable agreement, any Cash payment to be made by or on behalf of any Debtor 
pursuant to tht^Consensual Plan may be made by a check drawn on a United States bank mailed by first 
class mail or by wire transfer. 

(c) Payments in respect of all Revolving Credit Bank Claims and Revolving Credit Agents Claims 
(other than to While & Case) shall be made by wire transfer of immediately available funds to the 
Revolving Credit Agents, and payments in respect of all Working Capital Bank Claims and Working 
Capital Agents Claims (other than to White & Case) shall be made by wire transfer of immediately 
available funds to the Working Capital Agents, in each case for distribution to Holders of Allowed 
Revolving Credit Bank Claims and .Allowed Working Capital Bank Claims, respectively, in accordance 
with the,Consensual Plan. All consideration paid or distributed by Walter Industries on behalf of the 
Debtors to the Bank Agents on account of Allowed Claims shall be for the account of each Holder of 
such Allowed Claims, and any Claims filed by individual Holders shall be disallowed as duplicative. Such 
consideration shall be subject to any rights of the applicable Bank Agent for compensation and 
reimbursement of its fees and expenses (including the reasonable fees and expenses of its counsel) 
asserted by such Bank Agent to the extent that such Bank Agent does nol receive payment of such fees 
and expenses from the Debtors. 

4.7 Fractional Shares: New Senior Notes Less Than $1,000. Fractional shares of New Common Stock 
will not be issued or distributeij; instead, fractional amount5,will be rounded^own to the nearest whole share, 
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j n d the New Common Stock Value Per Share of fractional shares shall be satisfied by Cash. New Senior 
Notes will not be issued in denominations of less than $1,000, and amounts less than $1,000 that would 
otherwise be satisfied by New Senior Notes under the Consensual Plan shall be satisfied by an equal amount 
of Cash. 

4.8 Execution and Delivery of Reorganization Documents. On or before the Effective Date, each of 
the Reorganization Documents shall be executed and delivered by each of the parties thereto. 

4.9 New Capital Stock of Debtors. Except with respect to the issuance of New Common Stock and 
the cancellation, annulment and extinguishment of the Old Common Stock, in accordance with the terms of 
the,Consensual Plan, no change in the ownership of the capital stock of any of the Debtors shall be required in 
connection with the implementation of the^Consensual Plan. 

^ . 1 0 Resolution of Disputed Claims. All objections to Disputed Claims shall be filed by the Debtors 
and/or the Bondholders Committee on or before the date established in the Confirmation Order as the last 
date for filing objections to Disputed Claims. The objecting party shall serve a copy of each such objection 
upon the Holder of the Disputed Claim to which it pertains. 

4.11 Resen'es for Disputed Claims. On or promptly after the Effective Date, the applicable Debtor 
shall reserve or cause to be reserved, in an account, segregated in trust, for the account of each Holder of a 
Disputed Claim (a) (\)_ that property other than Cash which would otherwise be distributable to such Holder 
on the Effective Date were such Disputed Claim an Allowed Claim on the Effective Date (i'.e.j,Qualified 
Securities other than Cash, New Common Stock and/or New Senior Notes), or such other property as the 
Holder of such Disputed Claim anc^ Walter Industries may agree upon, or (ii) in the case of Cash, such 
amount as the Court shall order, or (b) that property specified by a Final Order. The property so reserved for 
the Holder of such Disputed Claim shall be distributed to such Holder, to the extent such Disputed Claim is 
allowed, only after such Disputed Claim becomes an Allowed Claim. To the extent interest is earned on 
reserved Cash, such interest shall be held by or on behalf of the applicable Debtor as additional reserved Cash 
for the account of the Holder for'whom such reserved Cash is held; reserved Cash, net of federal and state 
income taxes and costs and expenses incurred with respect thereto, shall be distributed to the Holder of a 
Disputed Claim which becomes an .Allowed Claim in accordance with Sections 4.5 an4^4.1 3 of the Consensual 
Plan. 

4.12 Investment of Resen'es. The Debtors shall deposit or invest all Cash held from time to time in 
reserve consistent with their customary investment policies giving due regard to the Debtors' likely need for 
such monies to satisfy Disputed Claims. 

4.13 Excess Resen'es. As each Disputed Claim becomes an Allowed Claim, the Debtor from which 
the reserved property derived shall become vested with all right, title and interest in that property, if any, 
reserved for, but not distributed to. the Holder of such Disputed Claim (including interest, if any earned 
thereon) as a consequence of the Allowed Amount of such Disputed Claim having been fixed at less than the 
amount stated in such Disputed Claim. 

^ . 1 4 Unclaimed Properly. Subject to Sectioi;,4.16 hereof in accordance witl^Sections 347 and 1143 
of the Code, any Holder that fails to surrender the instrument, if any, evidencing its Claim or Interest, as 
provided herein, within two (2) years from and after the Effective Date shall be deemed to have forfeited all 
rights and Claims and Interests and shall not participate in any distribution on account of the^Consensual 
Plan. Any Cash, including interest earned thereon, that is unclaimed for two (2) years after being held by the 
applicable Bank Agent or Indenture Trustee Oj,Walter Industries for absence of a mailing address shall be 
relumed to and revested in Walter Industries. 

4.15 Non-Negotiated Checks. If a Holder of an Allowed Claim fails to negotiate a check issued to 
such Holder pursuant to the provisions of Article III of thg,Consensual Plan within one (1) year of the date 
such check was issued, then the amount of Cash attributable to such check shall be deemed to be unclaimed 
property in respect of such Holder's Claims and shall be revested in Walter Industries. 
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4.16 Returned Distributions. If a distribution to any Holder of an Allowed Claim or Interest made 
pursuant to th^Consensual Plan is returned to the applicable Bank Agent or Indenture Truste5,or to Walter 
Industries or the Debtors, due to an incorrect or incomplete address for the Holder of such Allowed Claim, 
then such Bank .Agent or Indenture Truste5,shall promptly so notify Walter Industries and Walter Industries, 
on behalf of the Debtors, shall publish a notice once in The Wall Street Journal (National Edition) and The 
New York Times (National Edition) not later than two (2) years after the date on which such distribution 
was made listing the name of such Holder and the distribution due such Holder and stating lhat unless such 
Holder contacts Walter Industries or the applicable Debtor within sixty (60) days following the date such 
notice appears in such newspapers and provides Walter Industries or the applicable Debtor with an accurate 
address, such distribution shall be deemed to be unclaimed property in respect of such Holder's .Allowed 
Claim or Interest and such Holder shall be deemed to have no further entitlement in respect of such 
distribution and shall not participate in any further distributions under the^Consensual Plan. 

4.17 Claims Against Two or More Debtors. Solely for the purpose of determining the allowed status of 
such Claims, to the extent any Creditor holds Claims against two or more Debtors arising out of a single debt 
or liability, whether by virtue of joint-and-several liability, or status as co-obligors or cross-guarantors, such 
Claims may be Allowed Claims against each such Debtor, subject to all defenses and rights of each such 
Debtor, but such Creditor shall not be entitled to recover, in the aggregate, more than the amount of such 
single debt or liability. This section shall not affect any rights of contribution or reimbursement among 
Debtors or affect any determination of the solvency of any Debtors under the Code. 

4.18 Direction to Parties. From and after the Effective Date, any Holder and any of the Debtors may 
apply to the Court for an order directing any of the Debtors or any necessary party, as the case may be, to 
execute or deliver or to join in the execution or delivery of any instrument required to effect a transfer of 
property in accordance with ihe^Consensual Plan, and to perform any other act, iî cluding the satisfaction of 
any Lien, that is necessary for the Confirmation of the,Consensual Plan, pursuant to Section 1142(b) of the 
Code. 

I 

4.19 Financing Matters. Walter Industries and the Bondholder Proponents shall consult and cooperate 
for purposes of obtaining the Exit Financing and entering into the New Working Capital Facility and the Mid-
State Homes Warehouse Credit Facility, in each case as of the Effective Date. The Bondholder Proponents 
shall determine and fix the amount (subject to the limitation contained in the definition of New Senior Notes 
contained herein), terms and conditions of and shall select the underwriters, placement and/or other 
financing sources with respect to, the Exit Financing, all of which shall be on commercially reasonable terms 
consistent with then-existent market conditions and be reasonably satisfactory to Walter Industries; provided, 
that Lehman Brothers Inc. shall act as lead manager for, and Merrill Lynch, National Westminster Bank, pic 
and Nomura Securities shall be given the opportunity to act as co-manager of any Exit Financing described in 
clause (i) of the definition thereof and in each case the terms of any such manager or co-manager 
arrangement shall be on commercially reasonable terms consistent with then-existing market conditions. 
Subject to the immediately following sentence, Walter Industries shall determine and fix the amount, terms 
and conditions of and shall select the lenders and/or other financing sources with respect to, the New 
Working Capital Facility (subject to the limitation as to amount contained in the definition thereof contained 
herein) and the Mid-State Homes Warehouse Credit Facility (subject to the limitation as to amount 
contained in the definition thereof contained herein), all of which shall be on commercially reasonable terms 
consistent with then-existing market conditions and be reasonably satisfactory to the Bondholder Proponents; 
provided, that Walter Industries shall select Bank of Boston as lead agent or co-agent for the New Working 
Capital Facility, and National Westminster Bank, pic as lead agent or co-agent for the Mid-State Homes 
Warehouse Credit Facility, in each case if such lenders are willing to participate in such financings on terms 
no less favorable to Walter Industries than the terms proposed by any other financial.institution and previously 
agreed to by Walter Industries, and in each case the terms of any such agency or co-agency shall be on 
commercially reasonable terms consistent with then-existing market conditions; provided, further that the 
Debtors may incur additional indebtedness (the "Replacement Indebtedness") in an amount sufficient to 
permit them to pay (and which shall be used to pay) either or both of the following: (i) all (but not less than 
all) amounts in Cash that would othenvise be satisfied by New Senior Notes issued as Qualified Securities on 
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the Effective Date, and/or (ii) all (but not less than all) amounts in Cash that would otherwise be satisfied by 
New Senior Notes issued to Holders of Series B & C Senior Note Claims on the Effective Date, which may 
include additional indebtedness of up to $50 million in excess of such amount (unless the Debtors and 
Lehman Brothers Inc. shall agree to a greater amount of indebtedness), the terms and conditions of which 
indebtedness shall be reasonably satisfactory to the Bondholder Proponents. Notwithstanding the preceding 
sentence, if either (i) on or prior to January 15, 1995, the Debtors shall not have obtained fully executed and 
binding written commitment letters from one or more financial institutions for each of the Mid-State Homes 
Warehouse Credit Facility and the New Working Capital Facility, which commitment letters shall have, as 
conditions to funding, no conditions other than conditions customary for financings of this size and nature, 
which shall be consistent with the Exit Financing and which may include a customary material adverse change 
condition, but which may not include any condition (s) or other provision (s) that require or would require, as a 
condition to funding, directly or indirectly, the Confirmation Order (as described in Section 10.1(a) of the 
Consensual Plan) having become a Final-Order, whether any such condition(s) or provision(s) relates to 
issuance of opinions of counsel, officers' certificates or other certificates, any representation, warranty or 
covenant, or otherwise; or (ii) on or prior to the second Business Day prior to the commencement of the 
hearing on confirmation of the Consensual Plan, the Debtors shall not have obtained fully executed and 
binding definitive documents evidencing the New Working Capital Facility and the Mid-State Homes 
Warehouse Credit Facility, which agreements shall have, as conditions to funding, no conditions other than 
conditions customary for financings of this size and nature, which shall be consistent with the Exit Financing 
and which may include a customary material adverse change condition, but which may not include any 
condition(s) or other provision(s) that require or would require, as a condition to funding, directiy or 
indirectly, the Confirmation Order (as described in Section 10.1 (a) of the Consensual Plan) having become a 
Final Order, whether any such condition (s) or provision (s) relates to issuance of opinions of counsel, officers' 
certificates or other certificates, any representation, warranty or covenant, or otherwise; (collectively, such 
documents are referred toberein as the "Definitive Financing Documents"), then, in each case from and after 
such date, the Bondholder Proponents shall be entitied to negotiate on behalf of and deliver to the Debtors, 
and the Bondholder Proponents shall exercise responsibility with respect to determining the terms and 
conditions of the Mid-State Homes Warehouse Credit Facility and/or the New Working Capital Facility, as 
the case may be, provided Xhat such facilities shall be reasonably satisfactory to Walter Industries but need not 
be on the terms previously accepted by Walter Industries or the best available terms. Any provisions of this 
Section 4.19 to the contrary notwithstanding, it is understood that the amount, terms and conditions of any 
New Senior Notes comprising part of the Exit Financing shall be consistent with the requirements set forth in 
the definition of "New Senior Notes" in the Consensual Plan and that such New Senior Notes may be secured 
by a pledge of all of the common stock of the subsidiaries of Walter Industries. 

4.20 Federal Tax Claim Matters. The Allowed Amount of and any other terms of any settlement or 
agreement regarding. Federal Income Tax Claims shall not be agreed to by any Debtor without the prior 
consent of the Tax Oversight Committee. Any settlement or agreement in respect of Federal Income Tax 
Claims shall be wholly independent of and separate from any settlement or understanding or agreement in 
respect of any deduction or other tax benefit that may be realized by any Debtor on account of distributions 
made under the Second Amended and Restated Veil Piercing Settlement Agreement. 

4.21 "Promptly After the Effective Date." The term "promptly after the Effective Date" as used in the. 
Consensual Plan shall rnean as soon as practicable after the Effective Date, but in no event later than thirty 
(30) days after the Effective Date or, if later, thirty (30) days after a Claim shall have become an Allowed 
Claim or thirty (30) days after compliance with Section 4.4 of the Consensual Plan, if applicable. 

ARTICLE V 

MANAGEMENT OF WALTER INDUSTRIES 

5.1 Corporate Governance; Directors and Officers. Except where otherwise expressly provided in th^. 
Consensual Plan, the corporate governance ofthe Debtors and the election and appointment of the directors 
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and officers of the Debtors shall be carried out in accordance with the respective articles of incorporation and 
bylaws of the Debtors and the laws of the respective slates in which the Debtors are incorporated. 

5.2 Reconstitution of^Board of Directors o£_ Waher Industries. On th^ Effective Date, the Board of 
Directors of^Valter Industries shall be replaced by a New Board of DirectorsJthe "New Board"). The full 
size of the New Board shall be nine (9) Directors; provided, that, until the two Independent Directors are 
selected as provided below, the New Board may initially be composed of seven (7) directors not including the 
two Independent Directors. The New Board shall consist of th5,following: (i) G. Robert Durham, the present 
President, Chief Executive Officer and Director of Walter Industries; (ii) James W. Walter, the present 
Chairman of Walter Industries; J i i i ) Kenneth J. Matlock, the present Executive Vice President, Chief 
Financial Officer and Director of Walter Industries; (iv) one director designated by KKR; (v) three directors 
designated by Lehman Brothers Inc.; and (vi) two Independent Directors who shall be selected by current 
management of Walter Industries from a list of qualified candidates provided by an independent search firm 
that shall be selected as promptly as practicable by Walter Industries and Lehman Brothers Inc. and retained 
by Walter Industries, copies of which list shall be provided to the Bondholders Committe^conlemporaneously 
with its submission to Walter Industries. If any director initially designated pursuant to the preceding sentence 
fails for any reason to complete his initial three year term, then substitute director(s) shall be designated for 
the remainder of such three year term by the entity (or, in the case of Independent Directors, by the 
procedure) that initially designated the director under this Section 5.2, except that in the case of the three 
director seats initially held by Messrs. Durham, Walter and Matlock, substitutes shall be senior officers (s) of 
Walter Industries designated by the remaining directors of Walter Industries then in office. Notwithstanding 
the foregoing, during the initial three-year term of the New Board, (i) if at any time after six months after the 
Effective Date ofthe Consensual Plan, Lehman Brothers Inc. notifies KKR that it has determined to transfer 
to KKR the right to appoint one of the three Directors initially to be appointed under the Consensual Plan by 
Lehman Brothers Inc., KKR shall have the right to (a) compel the director identified by Lehman Brothers 
Inc. (from among those designated by Lehman Brothers Inc.) to resign his or her position as a member of the 
New Board and (b) appoint the successor to such directorship pursuant to this Section 5.2; (ii) in the event 
that at any time after the Effective Date, Lehman Brothers Inc. and its Affiliates fail to have "beneficial" 
ownership, as that term is used in Rule 13d-3 under the Securities Exchange Act of 1934, as amended 
("Beneficial Ownership" and its correlative meaning "Beneficially Owned"), of 8% or more of the outstanding 
common stock of Walter Industries (or its successor by merger, consolidation or othenvise) (without 
including any shares held in escrow pursuant to Section 3.26 of the Consensual Plan) (the "Outstanding 
Common Stock"), then if KKR and its Affiliates have, at such time. Beneficial Ownership of 8% or more of 
the Outstanding Common Stock, KKR shall have the right to (a) compel the director identified by Lehman 
Brothers Inc. (from among those designated by Lehman Brothers Inc.) to resign his or her position as a 
member of the New Board and (b) appoint the successor to such directorship pursuant to this Section 5.2; 
(iii) in the event that at any time after the Effective Date, if two members of the New Board are KKR 
designees and if KKR and its Affiliates fail to have Beneficial Ownership of 8% or more of the Outstanding 
Common Stock, and Lehman Brothers Inc. and its Affiliates have, at such time. Beneficial Ownership of 8% 
or more of the Outstanding Common Stock, then Lehman Brothers Inc. shall have the right to (a) compel the 
director identified by KKR (from among those designated by KKR) to resign his or her position as a member 
of the New Board and (b) appoint the successor to such directorship pursuant to this Section 5.2; and (iv) in 
the event that at any time after the Effective Date either Lehman Brothers Inc. and its /Affiliates, or KKR and 
its Affihates, fail to have Beneficial Ownership of 5% or more of the Outstanding Common Stock, then the 
directors appointed under this Section 5.2 by Lehman Brothers Inc. or by KKR. respectively, shall resign and 
the remaining directors of Walter Industries shall appoint their successor(s) for the remainder of the initial 
three-year term; provided, however that notwithstanding the preceding clauses (i) - (iv), a KKR designee 
shall at all times be on the New Board (until the third anniversary ofthe Effective Date) if and so long as, the 
shares of New Common Stock Beneficially Owned by KKR and its Affiliates, together with shares held in 
escrow under Section 3.26(c) of the Consensual Plan that would be distributed to KKR or its Affiliates upon 
release from escrow, shall together equal 5% or more of the then outstanding common stock of Walter 
Industries (or its successor by merger, consolidation or otherwise) (including as part of the then outstanding 
common stock, for purposes of this calculation only, any shares held in escrow pursuant to Section 3.26 of the 
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Consensual Plan). The Debtors shall file with the Court the list of proposed directors (other than Independent 
Directors) not later than ten (10) days prior to the commencement of the confirmation hearing regarding the 
Consensua^Plan. 

5.3 Management Stock: New Incentive Plans. As of the Effective Date, a number of shares ofj^lew 
Common Stock equal to 6% of the New Common Stock which would be outstanding on the Effective Date 
after giving effect to the issuance of shares of New Common Stock pursuant to the,Consensual Plan shall be 
reserved for issuance and delivery, from time to time, in the discretion of the New Boari],to the management 
of Walter Industries and its subsidiaries and certain other employees of Walter Industries and its subsidiaries 
upon the terms and subject to the conditions of certain incentive agreements and/or plans to be entered into 
and/or adopted, as the case may be, on or about the Effective Date by Walter Industries in the form agreed to 
by the New Boart]^ Such incentive agreements and/or plans may also provide for the granting of restricted 
stock rights, stock appreciation rights or other incentive awards. To the extent, if any, that Court approval is 
necessary under Section 1129(a) of the Code, such approval shall be deemed to have been granted by entr>' of 
a Confirmation Order. 

5.4 Funding of Retiree Health Benefits. On the Effective Date, Walter Industries and Computer 
Services shall set aside, ii;,trust(s), funds (nol to exceed $7 million in the aggregate) sufficient to provide 
reasonable assurance (on an actuarial basis in the judgment of the,Boards of Directors of Walter Industriej, 
and Computer Services) of the continued funding of medical benefits, under the post-retirement medical 
benefit jilans of Walter Industries and Computer Services from lime to time in effect, upon the retirement of 
current employees whose benefits in such plan have vested and to retired employees of Walter Industries and 
Computer Services following the dissolution of Walter Industries and/or Computer Services, divestiture of̂  
'Walter Industries' operating subsidiaries or other event which would render Walter Industries and/or 
Computer Services unable to continue the current funding of such benefits. 

5.5 Effective Date Bonus Awards. No later than 20 days prior to the commencement of the 
confirmation hearing on the Consensual Plan, the Board of Directors of Walter Industries may, in its sole 
discretion, prepare a schedule of Cash bonuses (and shall transmit a copy of such schedule to the Bondholders 
Committee and file the same with the Court) to be paid on or after the Effective Date to the management of 
Walter Industries and its subsidiaries who are employed by Walter Industries or such subsidiaries on the 
Effective Date, provided, that the aggregate amount of such bonuses shall not exceed $5 million. To the extent 
that Court approval is necessary under Section 1129(a) of the Code, such approvaj,shall be deemed to have 
been granted by entry of a Confirmation Order. 

ARTICLE VI 

RELEASES AND INDEMNIFICATION 

6.1 Release by Holders of Claims or Interests. As of the Effective Date, Holders of any Claims or 
InterestsJand all trustees and/or agents on behalf of such Holders): (i) that receive (or on whose behalf the 
Celotex Settlement Fund Recipient receives) any property or New Common Stock to be distributed to or for 
the benefit of a Holder of any Claims, Demands or,lnterest§j3ursuant to Article III of the Consensual Plan 
and in consideration therefor, (ii) in a Class that accept§,or is deemed to have accepted the Consensual Plan; 
or (iii) thatjiarked a box on the ballot sent to such Holder for purposes of voting whether to accept or reject 
the Creditors' Plan, indicating such Holder's agreement to^rant the release provided in Section 6.1 of the 
Creditors' Plan shall be deemed to have released, to the extent permitted by the Court, Jhe Debtors, the 
E.xisting Equityholders, the Proponents, the KKR Parties, the .Apollo Parties, the Lehman Parties, the other 
Parties (as that term is used in the Second Amended and Restated Veil Piercing Agreement) to the Second 
•Amended and Restated Veil Piercing Settiement Agreement, the Holders of Revolving Credit Bank Claims, 
the Holders of Working Capital Bank Claims, the Revolving Credit Agents, the Working Capital Agents, the 
Holders of Series B & C Senior Note Claims, the Holders of Subordinated Note Claims, the Series B & C 
Senior Note Trustee, the Subordinated Note Trustees^the members of the Official Committees, the members 
of the Ad Hoc Committee of Pre-LBO Bondholders and the respective present and former parents, 
subsidiaries. Affiliates, directors, officers, partnersjgeneral and limited), shareholders (record and beneficial), 
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employees, agents, advisors, predecessors in interest and representatives of all of the foregoing, in each case in 
any and all of such released Person's aforementioned capacities (including, without limitation, with respect to 
each of the Bondholder Proponents and the Series B & C Senior Note Trustee, any action or inaction related 
to or set forth in the definition of Qualified Securities or New Senior Notes herein or in the description of 
"Financing Matters" in Section 4.19 hereof); provided, however, that the foregoing release shall not include 
The Celotex Corporation and its subsidiaries (in any capacity), but shall include the respective present and 
former shareholders (record and beneficial), directors, officers, partners (general and limited), employees, 
agents, advisors and representatives^ The Celotex Corporation and its subsidiaries (but excluding The 
Celotex Corporation and its subsidiaries) (collectively, the Personsjeleased in this Section 6.1 are referred to 
herein^s the "Released Parties"), of and from any and all Claims, claims, obligations, rights, causes of action. 
Demands and liabilities (other than the right to enforce the Debtors' obligations under the^^onsensual Plan) 
which such Holder may be entitled to assert, whether known or unknown, foreseen or unforeseen, then existing 
or thereafter arising, based in whole or in part upon any act. omission or other occurrence taking placeJrom 
the beginning of time to and including the Effective Date in any way relating to the Debtors, the Chapter 11 
Cases or theConsensual Plan (including, without limitation, any ofthe Veil Piercing-Related Issues or LBO-
Related Issues). 

6.2 Release By Debtors, (a) As of the Effective Date, the Debtors shall be deemed to have waived and 
released any and all claims, obligations, rights, causes of action and liabilities, whether known or unknown, 
foreseen or unforeseen, then existing or thereafter arising, which are based in whole or in part upon any act, 
orriission or other occurrence taking place on or prior to the Effective Date and which may be asserted by or on 
behalf oi any of the Debtors, against any of the Released Parties, in any of their respective capacities, and 
(b) on the Effective Date, the Debtors, for good and valuable consideration, the adequacy of which is hereby 
confirmed, shall be deemed to have waived and released any and all claims, obligations, rights, causes of action 
and liabilities (including, without limitation, causes of action arising under Sections 544, 547 and 548 of the 
Code, but excluding any rights of the Debtors to enforce theConsensual Plan), whether known or unknown, 
foreseen or unforeseen, then existing or thereafter arising, which are based in whole or in part upon anj; act, 
omission or other occurrence taking place on or prior to the Effective Date and which may be asserted by or on 
behalf of any ofthe Debtors against any Released Party; provided.Jiowever, that the foregoing release shall not 
apply to claims, obligations, rights, causes of action and liabilities arising in the ordinary course of the Debtors' 
business in connection with the conduct thereof 

6.3 Dismissal of Lawsuits and Related Releases. Without limiting the scope or the generality of the 
foregoing Sections 6.1 and 6.2, and without limiting any rights against Persons that are not Released Parties, 
(i) the Debtors and the other named parties in such lawsuits shall cause to be dismissed with prejudice, as to 
all Released Parties on the Effective Date. Mellon Bank, N.A. and Bank of New York v. Kohlberg Kravis 
Roberts & Co., et al. Adversary Proceeding No. 94-17 pending before the Court; (ii) the Debtors, KKR, and 
all other parties named as plaintiffs in Hillsborough Holdings Corp., et al., v. Leon Black, et al.. Adversary 
Proceeding No. 94-562, pending before the Court, shall cause said adversary proceeding to be dismissed with 
prejudice as to all defendants therein on the Effective Date; and (iii) the Debtors and the KKR Parties shall 
deliver to Apollo and Lehman Brothers Inc., for the benefit of the Apollo Parties and the Lehman Parties, 
respectively, and Apollo and Lehman Brothers Inc., for the Apollo Parties and the Lehman Parties, 
respectively, shall deliver to Walter Industries, for the benefit ofthe Debtors and the KKR Parties, executed 
releases in substantially the form of Exhibit 7 hereto. Said releases shall not apply to the right to enforce the 
Debtors' obligations and those of any other person or entity under the Consensual Plan, and shall not affect 
any party's right to receive distributions under the Consensual Plan. 

6.4 Indemnification. The articles of incorporation and/or the bylaws of each of the Debtors shall 
provide that^ach of the Debtors shall jointly and severally indemnify, hold harmless and reimburse its present 
and former officers and directors and such other natural Persons as are described therein from and against any 
and all losses, claims, damages, fees, expenses, liabilities and actions pursuant to the terms of such indemnity. 
All rights of Persons indemnified pursuantjo contract, corporate charter or bylaws, or applicable law by any 
one or more of the Debtors as of the Filing Date, or at any time during these Chapter 11 Cases, shall survive 
Confirmation of theConsensual Plaiĵ ^ shall not be discharged pursuant to Secfion 1141 of the Code, and shall 
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not be subject to disallowance due to the contingent or unliquidated nature of such right under Section 
502(e)(1) of the Code. However, any such right of indemnification shall be enforceable only to the extent 
that it is valid and enforceable under applicable nonbankruptcy law, and shall be subject to any and all 
defenses available under applicable nonbankruptcy law. The failure to object to the allowance of any such 
right (or claim) for indemnity shall in no way preclude, bar or otherwise affect any defense or other challenge 
to any such indemnity under applicable nonbankruptcy law. The Debtors may confirm any such contractual 
indemnification by contract, resolution or otherwise as they may deem appropriate, in accordance with 
applicable nonbankruptcy law. 

ARTICLE VII 

ENTERPRISE VALUE 

7.1 Enterprise Value. Except as expressly provided in the definition of New Common Stock Value 
and in Section 3.22 herein, the Negotiated Enterprise Value shall be used for all purposes of theConsensual 
Plan relating to the allocation or value of New Common Stock, and shall not be increased or decreased at any 
time or for any reason, including, without limitation, any change in the business, results of operations, 
condition (financial or otherwise), properties, Assets or prospects of any Debtor. 

ARTICLE VIII 

EXECUTORY CONTRACTS 

8.1 Assumption of Executory Contracts. All Executory Contracts that have not been rejected before 
ninety (90) days after the Effective Date shall be deemed assumed as of the Confirmation Date; provided, 
however that the Proponents reserve the right to assume or reject after the 90th day after the Effective Date 
any Executory Contract which is subject to a motion pending as of such 90th day to assume or reject such 
Executory Contract. The Executory Contracts listed on Exhibit^ attached hereto are expressly rejected under 
theConsensual Plan, without admitting that any of the items listed on Exhibii^ is an Executory Contract, and 
without admitting any liability as a result of such rejection or otherwise 

8.2 Cure of Defaults. As to any Executory Contract assumed pursuant to this Consensual Plan, 
Walter Industries and/or the applicable Debtor, as the case may be. shall, pursuant to the provisions of 
Section 1123(a)(5)(G) of the Code, cure or demonstrate the ability to cure all defaults (except those 
specified in Section 365(b)(2) of the Code) existing under and pursuant to such Executory Contract by 
paying or demonstrating the ability to pay the amount, if any, of such Executory Contract Claim. Payment of 
any such Executory Contract Claim shall be in full satisfaction, release, discharge and cure of all such defaults 
(including any other Claims Filed by any such party as a result of such existing deiaulxs); provided, however 
that if any Person Files, within thirty (30) days of the Filing of a proof of claim with respect to any Executory 
Contract Claim, an objection in writing to the amount set forth, the Court shall determine the amount actually 
due and owing in respect of the defaults or shall approve the settlement of any such Executory Contract 
Claim. 

8.3 Claims for Damages. Each Person that is a party to an Executory Contract rejected pursuant to 
this Article VIII shall be entitied to File, not later than thirty (30) days after the issuance of a Final Order of 
the Court authorizing such rejection, a proof of claim for damages alleged to have arisen from the rejection of 
the Executory Contract to which such Person is a party, or be forever barred. Objections to any such proof of 
claim shall be Filed not later than sixty (60) days after such proof of claim is Filed, and the Court shall 
determine any such objections. Notwithstanding the foregoing, no Person that is a party to any Executory 
Contract listed on Exhibit 6 to the Consensual Plan shall have any Claim (whether an Administrative Claim, 
an Other Unsecured Claim or otherwise) or any claim for damages or any other relief against any Debtor on 
account of any such Executory Contract or the rejection thereof and any and all such Claims or claims are 
forever released by all such Persons, discharged and enjoined and no distribution shall be made thereon; 
provided, that this sentence shall not apply to Claims or claims for directors' fees or expenses, or business 
expenses incurred by officers or other employees of the Debtors. 
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8.4 Classification of Claims. Unsecured-Claims arising out of the rejection of Executory Contracts 
shall be Class U-3 Claims (Other Unsecured Claims). 

ARTICLE IX 

RETENTION OF JURISDICTION 

9.1 Jurisdiction of Court. Notwithstanding the entry of the Confirmation Order or the Effective Date 
having occurred, the Court will retain jurisdiction of the Chapter 11 Cases for the following purposes: 

(a) To hear and determine any and all pending applications for the rejection and disaffirmance, 
assumption or assignment of Executory Contracts, any objections to Claims resulting therefrom, and the 
allowance of any Claims resulting therefrom; 

(b) To hear and determine any and all applications, adversary proceedings, contested matters and 
other litigated matters pending on the Confirmation Date; 

(c) To ensure that the distributions to Holders of Allowed Claims and Interests are accomplished 
as provided herein and in the Reorganization Documents; 

(d) To hear and determine any objections to Claims filed, before or after Confirmation; to allow or 
disallow, in whole or in part, any Disputed Claim, and to hear and determine other issues presented by or 
arising under theConsensual Plan; 

(e) To enter and implement such orders as may be appropriate in the event implementation of the 
Confirmation Order orConsensual Plan is for any reason stayed, or the Confirmation Order is reversed, 
revoked, modified or vacated; 

(f) To hear and determine all applications for compensation of professionals and reimbursement of 
e.xpenses under Sections 330. 331, 503(b) or 1129(a)(4) of the Code; 

(g) To hear the Proponents' application, if any, to modify theConsensual Plan in accordance with 
Section 1127 of the Code (after Confirmation, any Proponent may also, so long as it does not adversely 
affect the interest of Holders, institute proceedings in the Court to remedy any defect or omission or 
reconcile any inconsistencies in theConsensual Plan, Disclosure Statement or Confirmation Order, in 
such manner as may be necessary to carry out the purposes and effects of theConsensual Plan); 

(h) To enforce and to hear and determine disputes arising in connection with theConsensual Plan 
or its implementation, including disputes among Holders and disputes arising under the Reorganization 
Documents, the Second Amended and Restated Veil Piercing Settlement Agreement, the Pre-LBO 
Bondholders Settiement Agreement, or any other agreements, documents or instmments executed in 
connection with theConsensual Plan; 

(i) To constme and to take any action to enforce theConsensual Plan, Reorganization Documents 
and Confirmation Order, and issue such orders as may be necessary for the implementation, execution 
and consummation of the Consensual Plan and the execution, delivery and performance of the 
Reorganization Documents; 

(j) To constrae and to take any action to enforce the Second Amended and Restated Veil Piercing 
Settlement Agreement and the Pre-LBO Bondholders Settlement Agreement, including without limita­
tion, the enforcement ofthe settlement injunction and the releases contained or provided for therein, and 
issue such orders as may be necessary for the implementation of the Second Amended and Restated Veil 
Piercing Settlement Agreement and the Pre-LBO Bondholders Settlement Agreement; 

(k) To determine such other matters and for such other purposes as may be provided in the 
Confirmation Order; 

(1) Jxcept as provided in Section 3.26(c) herein with respect to the Arbitrator, to hear and 
determine any motions, contested matters or adversary proceedings involving taxes, tax refunds, tax 
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attributes and tax benefits and similar or related matters, with respect to the Debtors or their estates 
arising prior to the Effective Date or relating to the period of administration of the Chapter 11 Cases; 

(m) To hear and determine any other matters related hereto and not inconsistent with Chapter 11 
of the Code; and 

(n) To enter a final decree closing the Chapter 11 Cases. 

ARTICLE X 

CONDITIONS PRECEDENT TO CONFIRMATION AND EFFECTIVENESS 

10.1 Conditions to Confirmation. Confirmation of this Consensual Plan shall not occur unless and 
until each of the following conditions shall have been satisfied or have been waived by all of the Proponents 
(or, if specified, solely by certain of the Proponents): 

(a) The Court shall have entered the Confirmation Order on or prior lojvtarch 3, 1995, which order 
shall, among other things, include (i) the approval of the Veil Piercing Settlement and the Second 
Amended and Restated Veil Piercing Settlement Agreement and (ii) a finding that the filing of the 
Consensual Plan did not constitute a breach of the Pre-LBO Bondholders Settlement Agreement (the 
March 3, 1995 date may be extended to March 31, 1995 by either the Debtors or the Bondholder 
Proponents, and such date may be further extended solely by the Bondholder Proponents, and the finding 
referred to in clause (ii) above may be waived solely by the Bondholder Proponents); an4, 

(b) the Reorganization Documents (other than the New Senior Note Indenture, the instrument(s) 
evidencing the Qualified Securities, the New Common Stock Registration Rights Agreement and the 
Qualified Securities Registration Rights Agreement) shall have been execute4,(this condition may be 
waived solely by the Bondholder Proponents)^ 

10.2 Conditions to Effectiveness. Notwithstanding any other provision of theConsensual Plan or the 
Confirmation Order, the Effective Date of theConsensual Plan shall not occur unless and until each of the 
following conditions shall have been satisfied or have been waived by all of the Proponents (or, if specified, 
solely by certain of the Proponents): 

(a) The Confirmation Order shall have become a Final Order (this condition may be waived solely 
by the^ondholder Proponents); 

(b) All conditions precedent set forth in the Second Amended and Restated Veil Piercing 
Settlement Agreement and all procedures set forth in Section 4(d) (ii) (A)-(J) of the Second Amended 
and Restated Veil Piercing Settlement Agreement shall have beeri,complied with or waived (as provided 
therein); it being understood that none of the procedures set fonh in such Section 4(d) (ii) (A)-(J) may 
be waived or modified except with the written consent of the Debtors^ 

(c) Qualified Securities having an aggregate principal amount of not less thai],the sum of (i) $530 
million; (ii) the net proceeds of the financing(s) described in clause (i) of the definition of "Exit 
Financing" contained in the Consensual Plan in excess of $900 million, if any, up to but not in excess of 
$25 milHon, and (iii) the amount, if any, by which the Replacement Indebtedness exceeds the amount of 
Cash necessary to pay all Claims that would otherwise have been satisfied by New Senior Notes issued as 
Qualified Securities, shall be available for distribution to Classes U-4, U-5, U-6 and U-7 under th^^ 
Consensual Plan; 

(d) The Reorganization Documents shall have been executed and delivered by all of the parties 
thereto and the Court shall have entered a Final Order (which may be the Confirmation Order) 
approving the Reorganization Documents (this condition may be waived solely by th5,Bondholder 
Proponents); 

(e) Mid-State Homes shall have obtained the Mid-State Homes Warehouse Credit FacilitY,and the 
Debtors shall have obtained the New Working Capital Facility; 

MWPS010430 



(f) ^he Charter shall have been filed with the Secretary of State of the State of Delaware; 

(g) J h e adversary proceeding described in subparagraph (ii) of Section 6.3 shall have been 
dismissed with prejudice, and the releases described in subparagraph (iii) of Section 6.3 shall have been 
delivered; 

(h) The New Senior Note Indenture shall be qualified under the Trust Indenture Act of 1939; and 

(i) The Effective Date shall occur not later than March 31, 1995 (this date may be extended solely 
by the Bondholder Proponents)^ 

ARTICLE XI 

CRAM DOWN 

1 l.I Cram Down. If all of the applicable requirements for Confirmation of thg,Consensual Plan are 
met as set forth in Sections 1129(a)(1) through (13) of the Code except subsection (8) thereof the 
Proponents hereby request that the Court confirm theConsensual Plan pursuant to Section 1129(b) of the 
Code, notwithstanding the requirements of subsection (8) thereof on the basis that, among other things, th^. 
Consensual Plan is fair and equitable, and does not discriminate unfairly, with respect to each nonaccepting 
impaired Class. 

ARTICLE XII 

EFFECTS OF PLAN CONFIRMATION; TITLE TO PROPERTY AND DISCHARGE 

12.1 Vesting of Property. Except as otherwise provided in theConsensual Plan or the Confirmation 
Order, on the Effective Date, all Assets of the estates of each of the Debtors (including, without limitation, 
any and all claims and causes of action against Persons that are not Released Parlies) shall vest in such 
Debtors, and subsequently will be retained by such entities subject to the provisions of the,Consensual Plaij^ 
the Confirmation Order and the Reorganization Documents and shall be free and clear of all Claims and 
Interests of all Holders, except the obligations to perform according to the,Consensual Plan, the Confirmation 
Order, the Reorganization Documents and the Liens and security interests granted pursuant to the,Consensual 
Plan or any of the Reorganization Documents. Except as otherwise provided in theConsensual Plan or the 
Confirmation Order, on the Effective Date and thereafter, each of the Debtors may operate its business free of 
any restrictions imposed by the Code. 

12.2 Discharge. The issuance of the Confirmation Order shall (a) operate as a discharge, pursuant to 
Section 1141(d)(1) of the Code, effective as of the Effective Date, of any and all debts (as such term is 
defined in Sectioii,101 (12) of the Code) of or Claims against one or more of the Debtors that arose at any 
time before the Effective Date, including, but not limited to, all principal and all interest, whether accrued 
before, on or after the Filing Date. Without limiting the generality of the foregoing, on the Effective Date, the 
Debtors shall be discharged from any debt that arose before the Effective Date, and any debt of a kind 
specified in Section 502(g), 502(h) or 502(i) of the Code, to the full extent permitted by Section 
1141 (d) (1)(A) of the Code. Nothing in theConsensual Plan shall be deemed to waive, limit or restrict in any 
way the discharge granted upon Confirmation of theConsensual Plan pursuant to Section 1141 of the Code 
and effective as of the Effective Date. 

12.3 Injunction. In order to preserve and promote the settlements contemplated by and provided for in 
theConsensual Plan, effective on the Effective Date, all Persons who have held, hold or may hold a Demand, 
debt or Claim, or who have held, hold or may hold Interests, shall be permanentiy enjoined, to the fullest 
extent permitted by law, from taking any of the following actions against or affecting the Released Parties or 
the Assets (or assets or other property) of the Released Parties with respect to such Claims, Demands or 
Interests (other than actions brought to enforce any rights or obligations under theConsensual Plan or any of 
the Reorganization Documents or appeals, ifany, from the Confirmation Order): (i) commencing, conducting 
or continuing in any manner, directly or indirectly, any suit, action or other proceeding of any kind against the 
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Released Parties or the Assets (or assets or other property) of the Released Parties or any direct or indirect 
successor in interest to any of the Released Parties, or any Assets (or assets or other property) of any such 
successor, (ii) enforcing, levying, attaching, collecting or otherwise recovering by any manner or means 
whether directly or indirectly any judgment, award, decree or order against the Released Parties or the Assets 
(or assets or other property) of the Released Parties or any direct or indirect successor in interest to any of the 
Released Parties or any Assets (or assets or other property) of any such transferee or successor; (iii) creating, 
perfecting or otherwise enforcing in any manner, directly or indirectiy, any encumbrance of any kind against 
the Released Parties or the Assets (or assets or other property) of the Released Parties or any direct or 
indirect successor in interest to any of the Released Parties, or any Assets (or assets or other property) of any 
such transferee or successor other than as contemplated by theConsensual Plan or any of the Reorganization 
Documents; (iv) asserting any set-off, right of subrogation or recoupment of any kind, directly or indirectly 
against any obligation due the Released Parties or the Assets (or assets or other property) of the Released 
Parties, or any direct or indirect transferee of any Assets (or assets or other property) of or successor in 
interest to, any of the Released Parties; and (v) proceeding in any manner in any place whatsoever that does 
not conform to or comply with the provisions of theConsensual Plan or any of the Reorganization Documents. 

12.4 Effectiveness and Enforcement of Settlement Agreements. J h e terms of the Second Amended 
and Restated Veil Piercing Settlement Agreement and the settlements contained in theConsensual Plan with 
respect to the LBO-Related Issues, the Other Unsecured Claims, the Series B & C Senior Note Claims, the 
Working Capital Bank Claims and the Revolving Credit Bank Claims shall be incorporated by reference iî , 
and made an inextricable and essential part of the Consensual Plan in their entirety, and shall be binding and 
enforceable by the Court against the Debtors, all of the respective parties thereto and all Holders of. 
Settlement Claims. 

ARTICLE XIII 

MISCELLANEOUS PROVISIONS 

13.1 Revocation. The Proponents reserve the right, all of them acting jointly, to revoke and withdraw 
theConsensual Plan prior to the Confirmation Date. If the Proponents revoke or withdraw theConsensual 
Plan, then theConsensual Plan shall be null and void and, in such event, nothing contained herein shall be 
deemed to constitute a waiver or release of any Claims by or against the Proponents or any other Person or to 
prejudice in any manner the rights of any of the Proponents or any Person in any further proceedings involving 
the Proponents. 

13.2 Amendments. Thi^Consensual Plan may be amended, modified or supplemented by (a) all of 
the Proponents acting jointly or (b) the Bondholder Proponents and the Debtors or (c) in the event that the 
Court declines to confirm the Consensual Plan, any one or more of the Proponents other than as provided in 
thejreceding clauses (a) and (b) (provided that, in the case of this clause (c), such amendment shall bind 
only the Proponent(s) filing such amendment, modification or supplement), in each case before or after the 
Confirmation Date, and bx,the Bondholder Proponentsjind the Debtors (all of them acting jointly) after the 
Effective Date, in each case in the manner provided for by Section 1127 of the Code or as otherwise permitted 
by law. Notwithstanding the foregoing or any other provision hereof nothing in thisConsensual Plan shall in 
any way prohibit or restrict any Proponent from filing a plan of reorganization on its own behalf 

13.3 No Consolidation. The Chapter 11 Cases shall not be substantively consolidated and (i) the 
legal, equitable, and contractual rights relating to intercompany Claims between the Debtors shall be 
unaltered; (ii) the Assets and liabilities of the Debtors will not be merged or treated as though they were 
merged; (iii) any obligation of any Debtor will be deemed to be an obligation of such Debtor only and any 
Claim which is Filed in connection with any such obligation will be an Allowed Claim only against the Debtor 
against which such Claim has been Filed; (iv) each and every Claim which is Filed in the Chapter 11 Case of 
any Debtor will be deemed Filed only against the Debtor with respect to which such Claim has been Filed; 
and (v) for purposes of determining the availability of the right of recoupment or set-off under Section 553 of 
the Code, the Debtors shall not be treated as one entity so that, subject to the other provisions of Section 553 
of the Code, debts due to any of the Debtors may not be recouped or set-off against the debts of any of the 
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other Debtors. Notwithstanding the foregoing, on the Effective Date, and in accordance with the terms of the 
Consensual Plan, all Allowed Claims based upon guarantees of collection, payment or performance made by 
any of the Debtors with respect to the obligations of another Debtor shall be discharged and released. 

13.4 Provisions as to Interest. Except as expressly stated in this,Consensual Plan, no interest, penalty 
or late charge is to be allowed on any Claim subsequent to the Filing Date; and except as expressly stated in 
thisConsensual Plan, post-Filing Date interest allowed on any Claim shall be simple interest and not 
compounded for any period. 

13.5 Exhibits. The Exhibits attached to the Consensual Plan are incorporated by reference in and 
made an inextricable and essential part of the Consensual Plan in their entirety. 

13.6 Â o Attorneys' Fees. No attorneys' fees will be paid by any Debtor with respect to any Claim 
except as specified herein, in any of the Reorganization Documents or as allowed by a Final Order of the 
Court. 

13.7 Post Confirmation Effect of Evidences of Claims or Interests. Except as otherwise provided in the 
Consensual Plan, effective upon the Effective Date, all evidences of Claims or Interests shall represent only 
the right to participate in the distributions, if any, contemplated by theConsensual Plan. 

13.8 Official Committees. The Official Committees shall continue in existence until thecommence-
ment of distributions to Holders of Subordinated Note Claims under the Consensual Plan, for the principal 
purpose of overseeing the implementation of theConsensual Plan. The members of the Official Committees 
shall serve without compensation, but shall be reimbursed for all expenses incurred in their capacity as 
members of the Official Committees. 

13.9 Construction. The rules of construction set forth in Section 102 of the Code shall apply to the 
construction of theConsensual Plan. 

13.10 Time. In computing any period of time prescribed or allowed by thijConsensual Plan, the day 
of the act, event, or default from which the designated period of time begins to run shall not be included. The 
last day of the period so computed shall be included, unless it is not a Business Day or, when the act to be done 
is the Filing of a paper in court, a day on which weather or other conditions have made the clerk's office 
inaccessible, in which event the period runs until the end of the next day which is not one of the 
aforementioned days. 

13.11 Tax Allocation of Consideration Paid to Holders. In the case of Holders of Allowed Claims 
who receive consideration in respect of the Allowed Amount of such Claims, other than, or in addition to, 
Cash, the consideration received shall be allocated and applied to such Claims in the following order: any New 
Common Stock, any New Senior Notes or Qualified Securities (other than Cash), and any Cash shall, in that 
order, be applied to reduce, satisfy and discharge first the principal amount of the Allowed Claim, then any 
pre-Filing Date interest included in such Allowed Claim and last any post-Filing Date interest included in 
such Claim. 

13.12 Governing Law. Except to the extent the Code or Bankruptcy Rules are applicable, the rights 
and obligations arising under thisConsensual Plan shall be governed by, and construed and enforced in 
accordance with, the laws of the State of New York, without giving effect to the principles of conflicts of law 
thereof 

13.13 Headings. The headings of the Articles, paragraphs, and sections of thisConsensual Plan are 
inserted for convenience only and shall not affect the interpretation hereof 

13.14 Notice of Effectiveness. Upon the satisfaction of all of the conditions to the Effectiveness of the 
Consensual Plan, Walter Industries shall give notice thereof to (a) the Holders of Revolving Credit Bank 
Claims, c/o Chemical Bank, 270 Park Avenue, New York. New York 10017, Attention: Elizabeth Kelley, 
(b) the Holders of Working Capital Bank Claims, c/o Bankers Trust Company, 280 Park Avenue, 19 West, 
New York, New York 10017, Attention: Susan Forst, (c) the Holders of Series B & C Senior Note Claims, 
c/o LaSalle National Bank, 135 South LaSalle Street, Chicago, Illinois 60603, Attention: Lars Anderson, 
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(d) the Creditors' Committee, c/o Jones, Day, Reavis & Pogue, 599 Lexington Avenue, New York, New 
York 10016. Attention: Marc Kirschner, Esq. and (e) the Bondholders Committee c/o Stroock & Stroock & 
Lavan, 7 Hanover Square, New York, New York 10004, Attention: Daniel Golden, Esq., and shall publish 
notice thereof once in The Wall Street Journal (National Edition) and The New York Times (National 
Edition). 

13.15 Notices. All notices, requests or demands in connection with thisConsensual Plan shall be in 
writing and shall be mailed by registered or certified mail, return receipt requested to: 

Bondholders Committee 
c/o Stroock & Stroock & Lavan 
7 Hanover Square 
New York, New York 10004 
Attention: Daniel H. Golden, Esq. 

and 
Official Committee of 

General Unsecured Creditors 
c/o Jones, Day, Reavis & Pogue 
599 Lexington Avenue 
New York, New York 10022 
Attention: Marc S. Kirschner, Esq. 

and 
Lehman Brothers Inc. 
American Express Tower 
World Financial Center 
18th Floor 
New York, New York 10285-0018 
Attention: Mr. Kenneth A. Buckfire 

and 
Lion Advisors, L.P. 
1301 Avenue of the Americas 
38th Floor 
New York, New York 10019 
Attention: Mr Marc J. Rowan 

Mr. Robert H. Fallj, 
and 

Ad Hoc Committee of Pre-LBO Bondholders 
c/o Marcus Montgomery Wolfson P.C. 
53 Wall Street 
New York, New York 10005 
Attention: Peter D. Wolfson, Esq. 

Sara L. Chenetz, Esq. 
and 

Walter Industries, Inc. 
1500 N. Dale Mabry Hwy. 
Tampa, Florida 33607 
Attention: Chief Financial Officer 

and 
Kohlberg Kravis Roberts & Co. 
9 West 57th Street, 42nd Floor 
New York. New York 10019 
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With copies to: 

Paul. Weiss, Rifkind, Wharton & Garrison 
1285 Avenue of the Americas 
New York, New York 10019-6064 
Attention: Robert D. Drain, Esq. 

and 
Akin, Gump, Strauss, Hauer & Feld, L.L.P. 
65 East 55th Street, 33rd Floor 
New York, New York 10022 
Attention: Ellen R. Werther, Esq. 

Steven M. Pesner, P.C. 
and 

Kaye, Scholer, Fierman, Hays & Handler 
425 Park Avenue 
New York. New York 10022 
Attentior^ Andrew A. Kress. Esq. 

and 
Stichter, Riedel, Blain & Prosser, P.A. 
110 East Madison Street - Suite 200 
Tampa. Florida 33602 
Attentior^, Don M. Stichter, Esq. 

and 
Carlton, Fields, Ward, Emmanuel, Smith 
& Cutier, P.A. 
One Harbour Place 
Tampa, Florida 33602 
Attentioi], Leonard H. Gilbert, Esq, 

13.16 Not Admissible. ThisConsensual Plan shall not be admissible in any cases or proceedings 
involving the Proponents or any of them for any purpose (other than for enforcing its terms), nor shall it be 
deemed as an admission or waiver of any Proponent for any purpose. 

13.17 Successors and Assigns. The rights, benefits and obligations of any Person named or referred to 
in theConsensual Plan will be binding upon, and will inure to the benefit of the heir, executor, administrator, 
representative, successor or assign of such Person. 

76 

MWPS010435 



J)ated: J>ecember 9, 1994 
New York, New York 

OFFICIAL BONDHOLDERS COMMITTEE OF 
HILLSBOROUGH HOLDINGS CORPORATION, ET AL. 

By: Isl DANIEL H . GOLDEN 

Daniel H. Golden, Esq. 

OFFICIAL COMMITTEE OF GENERAL UNSECURED 
CREDITORS OF HILLSBOROUGH HOLDINGS 
CORPORATION, ET AL. 

By: Isl M A R C S. KIRSCHNER 

Marc S- Kirschner, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & GARRISON 

By: Isl ROBERT DRAIN 

Robert Drain 
1285 Avenue of the Americas 
New York, New York 10019-6064 
(212) 373-3236 
For Lehman Brothers Inc. 

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P. 

By: Isl STEVEN M . PESNER 

Steven M. Pesner, P.C, 
Ellen R. Werther 

65 East 55th Street, 33rd Floor 
New York, New York 10022 
(212) 872-1010 
For Apollo 

MARCUS MONTGOMERY WOLFSON P.C. 

By: Isl PETER WOLFSON 

Peter Wolfson 
Sara Chenetz 

53 Wall Street 
New York, New York 10005 
(212) 858-5200 
For Ad Hoc Committee of Pre-LBO Bondholders 
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KAYE, SCHOLER, FIERMAN, HAYS & HANDLER 

By: Isl ANDREW A. KRESS 

Andrew A. Kress 
425 Park Avenue 
New York, New York 10022 
(212) 836-8000 

For: HILLSBOROUGH HOLDINGS CORPORATION, 
BEST INSURORS, INC., 
BEST INSURORS OF MISSISSIPPI INC., 
COAST TO COAST ADVERTISING, INC., 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, INC., 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC.. 
HOMES HOLDINGS CORPORATION, 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES. INC., 
JIM WALTER INSURANCE SERVICES. INC., 
JIM WALTER RESOURCES, INC., 
JIM WALTER WINDOW COMPONENTS, INC., 
JW ALUMINUM COMPANY, 
JW RESOURCES, INC., 
JW RESOURCES HOLDINGS CORPORATION, 
J.W.I. HOLDINGS CORPORATION, 
J.W. WALTER, INC., 
JW WINDOW COMPONENTS, INC., 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES. INC., 
MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION, 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED STATES PIPE AND FOUNDRY COMPANY, 
U.S. PIPE REALTY. INC-, 
VESTAL MANUFACTURING COMPANY. 
WALTER HOME IMPROVEMENT. INC.. 
WALTER INDUSTRIES, INC., and 
WALTER LAND COMPANY 

JWC ASSOCIATES, L.P. 
JWC ASSOCIATES II, L.P. 
KKR PARTNERS II, L.P. 

Bv: KKR ASSOCIATES 

BY: Isl HENRY R. KRAVIS 

Name: Henry R. Kravis 
Title: General Partner 
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EXHIBIT 1 

RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
WALTER INDUSTRIES, INC. 

WALTER INDUSTRIES, INC., a corporation organized and existing under and by virtue of the 
General Corporation Law of the State of Delaware (hereinafter called the "Corporation"), DOES HEREBY 
CERTIFY THAT: 

FIRST: The name of the Corporation is WALTER INDUSTRIES, INC. The Corporation was 
originally incorporated under the name "HILLSBOROUGH HOLDINGS CORPORATION" and the date 
of filing of the Corporation's original Certificate of Incorporation with the Secretary of State of Delaware was 
September 8, 1987. 

SECOND: Pursuant to Section 245 of the General Corporation Law of the State of Delaware, this 
Restated Certificate of Incorporation restates and integrates and further amends the provisions of the 
Certificate of Incorporation of the Corporation. 

THIRD: The text of the Restated Certificate of Incorporation as heretofore amended or supplemented is 
hereby restated and further amended to read in its entirety as follows: 

1. The name of the Corporation is WALTER INDUSTRIES, INC. 

2. The registered office and registered agent of the Corporation is The Corporation Trust Company, 
1209 Orange Street, Wilmington, New Castie County, Delaware 19801. 

3. The purpose of the Corporation is to engage in any lawful act or activity for which corporations 
may be organized under the General Corporation Law of Delaware. 

4. The total number of shares of stock that the Corporation is authorized to issue is Two Hundred 
Million (200,000,000) shares of Common Stock, par value $.01 each^ 

5. The following provisions are inserted for the management of the business and for the conduct of 
the affairs of the Corporation and for the purpose of creating, defining, limiting and regulating powers of 
the Corporation and its directors and stockholders: 

(a) The Board of directors of the Corporation, acting by majority vote, may alter, amend or 
repeal the bylaws of the Corporation. 

(b) Elections of directors need not be by written ballot unless the bylaws of the Corporation 
shall so provide. 

^ . Except as otherwise provided by the Delaware General Corporation Law as the same exists or 
may hereafter be amended, no director of the Corporation shall be personally liable to the Corporation or 
its stockholders for monetary damages for breach of fiduciary duty as a director. Any repeal or 
modification of this Article 6 by the stockholders of the Corporation shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of such repeal or modification. 

J . To the fullest extent permitted by applicable law, the Corporation shall indemnifyjincluding the 
advancement of defense expenses as incurred) any current or former director, officer, employee or agent 
of the Corporation, and such director's, officer's, employee's or agent's heirs, executors and administra­
tors, ^gainst ail expenses, judgments, fines and amounts paid in settlement actually and reasonably 

' The Corporation will also be authorized lo issue a second class of Common Stock that would be exchanged for the stock held by the 
Celotex Settlement Fund Recipient immediately prior lo the disiribuiion by the Celotex Settlement Fund Recipient of Common Stock to 
its beneficiaries. The second class of Common Stock would be identical to the original class except that shares of the second class 
(i) would be deemed to be voted in the same proportions as the original Common Slock on all mailers except matters that only atieclcd 
adversely the second class, in which case the second class would have a class vote, and [ii) would be converted into an equal number of 
shares of Ihe original class upon transfer lo a person not affiliated wilh a beneficiary of the Celoiex Settlemeni Fund Recipient. 
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incurred by such indemnified party in connection with any threatened, pending or completed action, suit 
or proceeding brought by or in the right of the Corporation, or otherwise, to which such indemnified party 
was or is a party or is threatened to be made a party by reason of such indemnified party's current or 
former position with the Corporation or by reason of the fact that such indemnified party is or was 
serving, at the request of the Corporation, as a director, officer, partner, trustee, employee or agent of 
another corporation, partnership, joint venture, trust or the enterprise. 

8. The number of directors constituting the full board of directors shall be nine (9), and the initial 
term of the directors (and their successors) designated pursuant to the Amended Joint Plan of 
Reorganization, dated as of November 22, 1994, as the same may be amended or supplemented from 
time to time (the "Consensual Plan"), shall be three(3) years; thereafter, the term of each director shall 
be one (1) year. 

9. Shares of Common Stock issued to the Celotex Settlement Fund Recipient under the Consensual 
Plan and not yet transferred to persons other than Veil Piercing Claimants shall be voted only in the same 
percentages of votes as the other shares of Common Stock are voted on the matter in question. 

IN WITNESS WHEREOF, WALTER INDUSTRIES, INC. has caused this Restated Certificate of 
Incorporation to be signed by . its President, and attested by , its secretary, this 

day of , 19 . 

ATTEST: WALTER INDUSTRIES, INC. 

By: 
Name: Name: 
Title: Secretary Title: President 
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EXHIBIT 2 

Summary of Terms for New Senior Notes 

Issuer Walter Industries, Inc. and/or one or more other Debtors (each the 
"Company" or the "Issuer"). 

Issue New Senior Notes. To be issued in two series — Series A and Series B. 

Principal Amount Series A — Will be equal lo the Allowed Amount on the Effective Date 
(less Cash to be paid from the Class S-6 Fund and the part of such 
Claim to be satisfied by New Common Stock) in respect of the 
approximately $58 million of principal amount of Series B & C Senior 
Notes as to which the Series B & C Senior Note Claim Election was 
made (such Allowed Amount, which includes pre-petition and post-
petition interest, will be approximately $94.9 million as of December 31, 
1994). No Series A New Senior Notes will be issued if such notes are 
not rated BB or higher by either Rating Service or if Walter Industries so 
elects in its sole discretion, in which case all Class S-6 Claims that would 
otherwise have been satisfied by Series A New Senior Notes will instead 
be satisfied by an amount of Cash equal to the principal amount of such 
Series A New Senior Notes that would otherwise have been issued. 

Series B — The difference between the aggregate amount of Qualified 
Securities and the part of Qualified Securities consisting of Cash; not 

• greater than $490 million without consent of Lehman Brothers Inc. No 
Series B New Senior Notes will be issued if on the Effective Date all but 
not less than all claims that would have otherwise been satisfied by 
Series B New Senior Notes are paid in Cash, whether from the proceeds 
of a financing (the "Replacement Indebtedness") or otherwise. 

Exchange Election Holders of Series B&C Senior Notes who receive Series A New Senior 
Notes may, at any time within 90 days after the Effective Date, exchange 
all of such Holder's Series A New Senior Notes for an equal principal 
amount of Series B New Senior Notes 

Maturity 5 years. 

Rate J o be determined in accordance with the procedures set forth in the 
definition of "New Senior Notes" in the Consensual Plan. 

Security J h e Series A and Series B New Senior Notes will be secured on a pari 
passu basis by all collateral presently securing the Series B & C Senior 
Notes, consisting of all of the stock of Jim Walter Resources. U.S. Pipe, 
Jim Walter Homes and United Land, or by other collateral of equal or 
greater value (provided, that any such method of valuation shall be 
reasonably acceptable to the Series B & C Senior Note TrustegJ. If no 
Series B New Senior Notes are issued, the Replacement Indebtedness 
may be secured on a pari passu basis with the Series A New Senior 
Notes. 

Interest Payment Dates Semi-annually, interest paid in cash in arrears, on August 15 and 
February 15 of each year, commencing .August 15, 1995. 

Optional Redemption The Series A New Senior Notes are not redeemable prior to four years 
after original issuance thereof and may be redeemed thereafter in whole 
or in part at the option of the Company upon prior notice at 10l7o of the 
outstanding principal amount plus accrued and unpaid interest to the 
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redemption date; provided that, if at the time of issuance of the Series A 
New Senior Notes, market conditions and the equivalent terms of similar 
debt instruments commonly issued and carrying a BB rating contain a 
shorter no-call period, then the no-call period may be shortened, but in 
any event not to less than 18 months after issuance, and/or the 
redemption premium shall be increased, but in any event the redemption 
premium shall not be less than 103% of the outstanding principal amount 
in the case of an 18 month no-call period. 

The Series B New Senior Notes may be redeemed at any time in whole 
or in part (but in the case of partial redemptions, only if the unredeemed 
principal amount of the Series B New Senior Notes is at least $150 
million) at the option of the Company upon prior notice at 101% of the 
outstanding principal amount plus accrued and unpaid interest to the 
redemption date. 

Amortization All of the outstanding principal amount and accrued but unpaid interest 
thereon shall be due and payable at maturity. 

Covenants Covenants shall include but not be limited to: (i) limitations on indebt­
edness, (ii) limitations on the creation of liens, (iii) limitations on 
restricted payments, (iv) limitation on dividends, (v) limitations on 
transactions with affiliates and (vi) limitations on asset sales, mergers 
and consolidations; provided, that such covenants shall expressly permit 
the Issuer and its subsidiaries to make asset sales out of the ordinary 
course of business and to enter into other non-ordinary course transac­
tions (including the sale of collateral securing the New Senior Notes, 
free and clear of any liens, claims and encumbrances, provided that the 
net proceeds thereof are used to redeem, pari passu, Series A and 
Series B New Senior Notes at par plus accrued interest); provided, 
further that such covenants, consistent with the foregoing, shall be 
reasonably acceptable to the Series B & C Senior Note Trustee. 

Ranking The New Senior Notes will be senior Indebtedness of theCompany and 
will rank senior in right of payment to certain other Indebtedness of the 
Issuer and rank pari passu with certain other Indebtedness of the Issuer. 

Events of Default and 
Remedies Events of Default shall include but not be limited toja) default in the 

payment of principal on any New Senior Notes when the same becomes 
due and payable;^,[b2 default in the payment of interest on any New 
Senior Notes when the same becomes due and payable, and such default 
continues for a period of five (5) days (c) the Company defaults in the 
performance of or breaches any other material covenant or material 
agreement of the Company under the New Senior Notes and such 
default or breach continues for a period of 30 consecutive days after 
written notice by the Trustee or the Holders of 25% or more in aggregate 
principal amount ofthe New Senior Notes then outstanding; (d) Jailure 
by the Company or any of its Significant Subsidiaries to make any 
payments when due (after giving effect to any applicable grace period 
and whether by reason of maturity, acceleration oi;,otherwise) under any 
issue or issues of indebtedness of the Compan^and/or one or more of its 
Significant Subsidiaries having an outstanding principal amount of 
$25 million or more individually or $50 million or more in the aggregate 
for all such issues of all such personj; (e) any final judgment or order 
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(not covered by insurance) for the payment of money in excess of 
$25 million individually or $50 million in the aggregate for all such final 
judgments or orders against all such persons shall be rendered against the 
Company or any of its Significant Subsidiaries and shall not be paid or 
discharged; and (f) with respect to the Company and its Significant 
Subsidiaries, the occurrence of certain acts of bankruptcy or insolvency 
or failure to pay debts generally as they come due. 

If an Event of Default (other than an Event of Default specified in 
clause (f) above) occurs and is continuing under the Indenture, the 
Trustee or the Holders of at least 25% in aggregate principal amount of 
the New Senior Notes then outstanding, by written notice to the 
Company (and to the Trustee if such notice is given by the Holders), 
may, and the Trustee at the request of the Holders shall, declare the 
entire unpaid principal of and accrued interest on the New Senior Notes 
shall be immediately due and payable. Upon a declaration of accelera­
tion, such principal of and accrued interest on the New Senior Notes to 
be immediately due and payable. In the event a declaration of accelera­
tion because an Event of Default set forth in clause (d) above has 
occurred and is continuing, such declaration of acceleration shall be 
automatically rescinded and annulled if the event of default triggering 
such Event of Default pursuant to clause (d) shall be remedied, cured by 
the Company or waived by the holders of the relevant indebtedness 
within 60 days after the declaration of acceleration with respect thereto. 
If an Event of Default specified in clause (f) above occurs, all unpaid 
principal of and accrued interest on the New Senior Notes then out­
standing shall ipso facto become and be immediately due and payable 
without any declaration or other act on the part of the Trustee or any 
Holder. The Holders of at least a majority in principal amount of the 
outstanding New Senior Notes, by written notice to the Company and 
the Trustee, may waive all past defaults and rescind and annul a 
declaration of ";elcration and its consequences if (i) all existing Events 
of Default, i ir than the nonpayment of the principal of and interest on 
the New Senior Notes that have become due solely by such declaration 
of acceleration, have been cured or waived and (ii) the rescission would 
not conflict with any judgment or decree of a court of competent 
jurisdiction. 

Documentation The Series B & C Senior Note Trustee shall have the right to reasonably 
approve all documents under theConsensual Plan regarding the treat­
ment of Series B & C Senior Note Claims. 
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EXHIBIT 3A 

SECOND AMENDED AND RESTATED 
VEIL PIERCING SETTLEMENT AGREEMENT 

THIS SECOND AMENDED AND RESTATED VEIL PIERCING SETTLEMENT AGREE­
MENT (as the same may be amended, modified or supplemented from time to time, the "Agreement")^ 
amends and restates that certain Amended and Restated Veil Piercing Settlement Agreement (the "Amended 
Agreement") made and entered into as of the 1st day of August, 1994,jvhich amended and restated that 
certain Veil Piercing Settiement Agreement (the "Original Agreement") made and entered into as of the 
18th day of April, 1994, and is made and entered into as of the 22nd day of November, 1994, by and among^ 

(a) Certain asbestos victim defendantsjthe "AVDs") named as defendants in Adversary Proceed­
ing No. 90-0003 and Adversary Proceeding No. 90-0004 J collectively, the "Adversary Proceedings"), 
and represented in the Adversary Proceedings by Caplin & Drysdale, Chartered ("Caplin & Drysdale")^ 
commenced in the United States Bankruptcy Court for the Middle District of Florida, Tampa Division 
(the "Court"), in the Chapter 11 cases of Hillsborough Holdings CorporationJ"Hillsborough") and the 
other Debtors (as defined herein) in their administratively consolidated CaseNos. 89-9715-8P1 through 
89-9746-8P1, and 90-11997-8P1; 

(b) Caplin & Drysdale, Baron & Budd, Greitzcr and Locks, Ness Motiey Loadholt Richardson & 
Poole ("Ness Motley"), each on behalf of itself its individual lawyer|,and its clients that may be Veil 
Piercing Claimants (as defined herein) (Baron & Budd, Greltzer and Locks, and Ness Motiey are 
collectively referred to herein as the "Claimants' Attomeys", and Caplin & Drysdale and the Claimants' 
Attorneys are collectively referred to herein as the "Veil Piercing Claimants' Representatives"); 

(c) The Celotex Corporation, a defendant in the Adversary Proceedings and a debtor and debtor-in-
possession in a Chapter 11 case ("The Celotex Corporation") pending in the United States Bankruptcy 
Court for the Middle District of Florida, Tampa Division (the "Celotex Bankruptcy Court"), Case 
No. 90-10016-8B1 (the "Celotex Chapter 11 Case"), the Celotex Committee of Unsecured Creditors, 
the Celotex Asbestos Property Damage Claimants Committee and the Celotex Asbestos Bodily Injury 
Claimants Committee (the Celotex Committee of Unsecured Creditors, the Celotex AsbestosProperty 
Damage Claimants Committee and the Celotex Asbestos Bodily Injury Claimants Committee are 
collectively referred to herein as the "Official Celotex Committees"); 

(d) Jim Walter Corporatioii^ a defendant in the Adversary Proceedings ("JWC"), on behalf of 
itself and its subsidiaries other than The Celotex Corporation and its subsidiaries,^collectively referred to 
without The Celotex Corporation and its subsidiaries as the "JWC Companies"); 

(e) the HHC Bondholders Committee (as defined herein), the HHC Creditors Committee (as 
defined herein) (the HHC Bondholders Committee and the HHC Creditors Committee arc collectively 
referred to herein as the "HHC Official Committees"), Lehman Brothers Inc., Apollo (as defined 
herein) (together, Lehman Brothers Inc. and Apollo are referred.to herein, solely in their capacity as 
creditors in the Chapter 11 Cases (as defined herein) and in no other capacity, as the "Bondholder 
Proponents''^^. 

Jf) Hillsborough (n/k/a Walter Industries, Inc.), Best Insurers, Inc., Best Insurers of Mississippi, 
Inc., Coast to Coast Advertising, Inc., Computer Holdings Corporation, Dixie Building Supplies, Inc., 
Hamer Holdings Corporation, Hamer Properties, Inc., Homes Holdings Corporation, Jim Walter 
Computer Services, Jnc, Jim Walter Homes, Inc., Jim Walter Insurance Services, Inc., Jim Walter 
Resources, Inc., Jim Walter Window Components, Inc., JW Aluminum Company, JW Resources, Inc., 
JW Resources Holdings Corporation, J.W.I. Holdings Corporation, J.W. Walter, Inc., JW Window 
Components, Inc., Land Holdings Corporation, Mid-State Homes, Inc., Mid-State Holdings Corpora­
tion, Railroad Holdings Corporation, Sloss Industries Corporation, Southem Precision Corporation. 
United Land Corporation, United States Pipe and Foundry Company, U.S. Pipe Realty, Inc., Vestal 
Manufacturing Company, Walter Home Improvement, Inc.. Walter Industries, Inc. and Walter Land 
Company, debtors and debtors-in-possession in the Chapter 11 Cases (collectively, the "Debtors"); 
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as a 

(g) JWC Associates L.P., JWC Associates II L.P. and KKR Partners II L.P., on behalf of 
themselves and their general and limited partners (the "KKR Entities"); and 

(h) James W. Walter, Kenneth J. Matlock, William H. Weldon, Gilberto Alcman, W. Kendall 
Baker, William Carr, Joseph F. Hegerich, Wayne Homsby, Kenneth E. Hyatt, Donald M. Kurucz, 
Robert W. Michael. Timothy M. Pariso, Michael Roberts, Dennis M. Ross, Sam J. Salario, James M. 
Sims, William N. Temple and David L. Townsend (the "Signing Management"). 

(All of the foregoing (a) through (h) are referred to herein collectively as the "Parties" andjndividually 
"Party"). 

W I T N E S S E T H : 

WHEREAS, the Debtors initiated the Adversary Proceedings seeking (a) a final declaration and 
adjudication that the corporate veil between JWC and The Celotex Corporation may not be pierced; (b) a 
final declaration and adjudication that the leveraged buy-out of JWC (the "LBO") was not a fraudulent 
conveyance, nor were any subsequent transactions entered into as a part of,the LBO fraudulent transfers; (c) a 
final declaration and adjudication that neither the Debtors nor any of their subsidiaries or affiliates is the 
successor-in-interest to the asbestos-related liabilities of either JWC or The Celotex Corporation; (d) a final 
declaration and adjudication that neither the Debtors nor any of their subsidiaries or affiliates is liable for the 
asbestos-related liabilities of either JWC or Tbe Celotex Corporation; and (e) such injunctive relief as may be 
necessary and appropriate to effectuate the declaratory relief sought by the Debtors; and 

WHEREAS, the AVDs have defended and opposed the relief sought by the Debtors in the Adversary 
Proceedings and have asserte^^Settlement Claims (as defined herein) against the Debtors and JWC in various 
forums; and 

WHEREAS, The Celotex Corporatioii,participated as a defendant in the Adversary Proceedings; and 

WHEREAS, The Celotex Corporation has asserted that, (a) it has the exclusive right and standing to 
assert, the Settlement Claims against the Debtors and JWC for the benefit of its estate and its creditors 
because such claims are asserted by it to be the property of its bankruptcy estate and (b) bankruptcy policy is 
furthered by ensuring that all similarly situated creditors are treated fairly; and 

WHEREAS, the Veil Piercing Claimants' Representatives have asserted that each of the Veil Piercing 
Claimants has the right and standing to assert his/her/its Veil Piercing Claim (as defined herein) and/or 
claims based upon LBO-Related Issues (as defined herein) against the Debtors and JWC for his/her/its own 
benefit; and 

WHEREAS, the Claimants' Attqmeys are authorized to act as the negotiating group for the law firmj, 
which have assented and will in the future assent to this Agreement by executing Exhibii,A attached hereto, 
ati of which represent persons and entities that have asserted or may assert,Settlement Claims; and 

WHEREAS, the Celotex Committee of Unsecured Creditors, the Celotex Asbestos Property Damage 
Claimants Committee and the Celotex Asbestos Bodily Injury Claimants Committee are officially authorized 
by the Code (as defined herein) to represent the interests of persons or entities having general unsecured and 
trade claims, asbestos property damage claims and present asbestos bodily injury claims, respectively, against 
The Celotex Corporation in the Celotex Chapter 11 Case; and 

WHEREAS, on December 9, 1993, the Veil Piercing Claimants' Representatives and the-Bondholder 
Proponents entered into a Term Sheet for Settlement of Veil Piercing Claims Pursuant to Chapter 11 Plan 
(the "Term Sheet"), which Term Sheet embodied certain agreements in principle and contemplated the 
prompt preparation and execution of a definitive agreement that would embody the- terms of and supersede the 
Term Sheet; and 

WHEREAS, on December 16. 1993, the Original Plan Proponents (as defined herein) filed with the 
Court a Joint Plan of Reorganization of Debtors Proposed by Certain Creditor Proponents (the "Original 
Creditor Plan"), Vhich incorporated, inter alia, the terms of the Term Sheet and which contemplated the 
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prompt preparation and execution oja definitive agreement that would embody the terms of and supersede the 
Term Sheet; and 

WHEREAS, the 'Term SheeL contemplated, and the Original Creditor Plai^ embodied, a settiement 
under which distributions of New Common Stock (as defined herein) and Qualified Securities (as defined 
herein) would be made in full and complete settlement, satisfaction, release and discharge of al],Settlement 
Claims on the basis of (a).a negotiated enterprise value of $2,525,OO0,OOQ.,and (b) the fractions set forth in 
Section 2(a) of the Original Agreement; it being understood that,$2,525,000,000 represented a good faith 
estimate at that time of the going concern enterprise value of the Debtorg^on a consolidated basis,arrived at 
after extensive analysis bj^Original Plan Proponents, and taking into account the possibility of delay between 
the Confirmation Date (as defined herein) and the Plan Effective Date (as defined herein), and the potential 
increase in the value of the Debtors over time; and 

WHEREAS, the time for The Celotex Corporation to file a proof of claim in the Chapter 11 Cases on 
behalf of itself and/or its creditors who arc Veil Piercing Claimants has not yet expired, and The Celotex 
Corporation has demonstrated its intention to timely file such proof of claim, including, without limitation, the 
Celotex Proof of Claim (as defined herein); and 

WHEREAS, the time for Veil Piercing Claimants to file their respective proofs of claim in the Chapter 
11 Cases has not yet expired, and the Veil Piercing Claimants' Representatives have demonstrated their 
intention to timely file such proof(s) of claims, or to support the timely filing of such proof(s) of claim, on a 
representative class basis on behalf of all Veil Piercing Claimants pursuant to the Veil Piercing Proof of Claim 
(as defined herein); and 

WHEREAS, the Parties are mutually desirous of settling with Jinality (as defined herein) and 
compromising,^satisfying, releasing and.discharging^ any.and al],Settlement Claims, specifically includingĵ  
without limitation, the Veil Piercing Claims including, without limitation, those which are the subject of the 
Adversary Proceedings; and _ ' . 

WHEREAS, it is the specific intention and desire of the Parties that the Settlement Fund (as defined 
herein) be paid to the Celotex Settlement Fund Recipiciit (as defined herein) for the exclusive benefit of the 
Veil Piercing Claimant§^ and that, inter alia, all Settlement Claims, including, without limitation, all Veil 
Piercing Claims, shall.channel, transfer and attach to the Settiement Fund which shall be administered by, 
andj together with the Celotex Settlement Fund Recipient shall be subject to the jurisdiction of, the Celotex 
Bankruptcy Court and which shall be utilized in a Chapter 11 plan in the Celotex Chapter 11 Case so that all 
Released Parties (as defined herein) shall have the full protections accorded by Section 524(g) of the Code 
(as defined herein); and 

WHEREAS, a trial on the issues raised in the Adversary Proceedings took place before the Court from 
December 13, 1993 through December 17, 1993; and 

WHEREAS, on April 18, 1994, the Court issued its opinion on the issues raised in the trial of the 
Adversary Proceedings, ruling in favor of the Debtors (the "April 18 Order"); and 

WHEREAS, the Original Agreement, embodying the Term Sheet, was executed and delivered by the 
parties thereto as of April 18, 1994; and 

WHEREAS, on June 16, 1994, the Celotex Bankruptcy Court entered an order authorizing and directing 
The Celotex Corporation to enter into and to perform its obligations under the Original Agreement; and 

WHEREAS, the Veil Piercing Claimants' Representativesfiled a timely notice of appeal of theApril 18 
Order to the United States District Court for the Middle District of Florida, Tampa Division (the "District 
Court"); and 

WHEREAS, amendments to the Original Creditor Plan were filed with the Court on April 20, 1994. 
May 11. 1994, May 17, 1994^ June 9, 1994 and August 2, 1994 (the amendment filed onj^-ugust 2, 1994 is 
referred to herein as the 'Creditors' Plan"); and 
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WHEREAS, on. August 2, 1994 the proponents of the Creditors' Plan, with the assent of the Veil 
Piercing Claimants' Representatives and in response to the Debtors' Fifth AmendecLJoint Plan of Reorganiza­
tion dated July 25, 1994 (the "Debtors' Fifth Amended Plan"), which increased the allowed amount 
thereunder of each of J a) the Class S-1 and Class S-2 Claims, and J b ) the Class S-6 Claims, filed the 
Creditors' Plan and entered into the Amended Agreement to increase the allowed amount of Class S-I, 
Class S-2 and Class S-6 Claims, by providing that the $75 million of Class B Common Stock (as defined in 
the Amended Agreement) that was to have been distributed to the Celotex Settlement Fund Recipient (as 
defined herein) under Section 2(a) (i) (A) of the Original Agreement (and that was to have been subject to 
assignment to Settling Equityholders (as defined in the Amended Agreement), if any, under the Original 
Agreement), instead be distributed in the manner specified ii),theCreditors' Plarj,and to provide that 100% of 
the Senior Claim Differential (as defined in the Amended Agreement), if any, be distributed to the Celotex 
Settlement Fund Recipient; and 

WHEREAS, on September 21, 1994 the Celotex Bankruptcy Court entered an order authorizing and 
directing The Celotex Corporation to enter into and to perform its obligations under the Amended Agreement; 
and 

WHEREAS, on October 13, 1994, the District Court (Nimmons, J.) issued an order affirming the 
April 18 Order (the"District Court's Order"); and 

WHEREAS, the Veil Piercing Claimants' Representatives have timely filed an appeal from, inter alia, 
the District Court's Order; and 

WHEREAS^the Court commenced hearings on October 17, 1994 to consider certain preliminary issues 
related to the confirmation of the Creditors' Plan and the Debtors' Fifth Amended Plan, including (a) the 
unsecured creditors' entitlement to post-petition interest before any retention of property by the holders of Old 
Common Stock Interests (as defined herein) under a Chapter 11 plan, (b) the motion by the proponents of 
the Creditors' Plan seeking approval of the Amended Agreement and the Debtors' motion to void the 
Amended Agreenient and (c) challenges to ballots cast on the Creditors' Plan and the Debtors' Fifth 
Amended Plan (the "October 17 Hearings"); and 

WHEREAS, after substantial discovery and two and one-half days of trial in the October 17th Hearings, 
the Original Plan Proponents, the Veil Piercing Claimants' Representatives, the Debtors, the KKR Entities 
and the Signing Management deemed it adv-jsable to amend the Creditors' Plan and to amend and restate the 
Amended Agreement so as to provide for, inter alia, the Debtors and the KKR Entities to become co-
proponents with the Original Plan Proponents and perhaps others of the Creditors' Plan as amended in the 
form of Exhibit B attached hereto as amended from time to time in accordance with the terms thereof (the 
"Consensual Plan") and to set forth the terms of the compromise and settlement contained herein; and 

WHEREAS, the parties to the Amended Agreement desire to amend and restate j t to facilitate the 
confirmation and consummation of the Consensual Plan or a Plan (as defined herein) and to incorporate the 
understandings between such entities and the Debtors, the Signing Management and the KKR Entities, all on 
the terms and subject to the conditions set forth hereiq; and 

WHEREAS, the HHC Official Committees and the Bondholder Proponents have contended that it is not 
likely that the Veil Piercing Claimants in such capacity have any valid Settlement Claims against any or all of 
the Debtors, any or all of the Signing Management (in their respective capacities as present or former officers, 
directors, employees or shareholders of any or all of the Debtors), and any or all of the holders of Old 
Common Stock Interests of Hillsborough in such capacity; and 

WHEREAS, the HHC Official Committees and the Bondholder Proponents have contended that general 
unsecured creditors of the Debtors are entitled to receive post-petition interest on the amounts owed to them 
as of the date of the filing of the Chapter 11 Cases (the "Post-Petition Interest") pursuant to the law as 
applied to the facts of the Chapter 11 Cases; and 
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WHEREAS, the HHC Official Committees and the Bondholder Proponents have contended that the 
general unsecured creditors of the Debtors are entitled to Post-Petition Interest in the amount of approxi­
mately $160.000,000 per year, for approximately 5 years to date aggregating in excess of $800,000,000; and 

WHEREAS, as a result of the payment of the Settiement Fund to be made to the Celotex Settlement 
Fund Recipient, the general unsecured creditors of the Debtors, including, without limitation, Lehman 
Brothers Inc., and Apollo (as defined herein), will receive at least $390,000,000 less in Post-Petition Interest 
than they have contended they otherwise would be entitled to receive; and 

WHEREAS, the Debtors, the KKR Entities and the Signing Management have contended that the Veil 
Piercing Claimants have no valid Settlement Claims against any or all of the Debtors, any or all of the Signing 
Management (in their respective capacities as present or former officers, directors, employees or shareholders 
of any or all of the Debtors), and any or all of the holders of Old Common Stock Interests in such capacity; 
and 

WHEREAS, the KKR Entities and the Signing Management, on behalf of themselves and all other 
holders of Old Common Stock Interests have contended that the general unsecured creditors of the Debtors 
are not entitled to any Post-Petition Interest pursuant to the law as applied to the facts of the Chapter 11 
Cases and that the value to be retained by holders of Old Common Stock Interests under a Chapter 11 plan 
would include any amounts claimed by general unsecured creditors of the Debtors to be payable as Post-
Petition Interest; and 

WHEREAS, pursuant to this Agreement, each of the Debtors, each of the Signing Management and 
each of the KKR Entities withdraws any and all objections each and all of them had or has to the Amended 
Agreement, including, without limitation, the payment of the Settlement Fund, the creation of the Celotex 
Settlement Fund Recipient and the settlements provided for in the Agreement; and 

WHEREAS, as a result ofthe payfnent of the Settlement Fund, the KKR Entities and the Signing 
Management believe that ,all of the holders of Old Common Stock Interests, including, without limitation, 
themselves, will receive at least $390,000,000 less in value than they have contended they otherwise would be 
entitied to receive; and 

WHEREAS, the allocation of value under the Consensual Plan and this Agreement among the Celotex 
Settiement Fund Recipient, the holders of Old Common Stock Interests and the Debtors' general unsecured 
creditors is a result of the compromise of inter alia, the foregoing competing claims to such value by the 
Parties; and 

WHEREAS, the resolution of the Settlement Claims is the critical issue in the Chapter 11 Cases and no 
plan of reorganization could be confirmed for the Debtors without an effective resolution of the Settlement 
Claims; and 

WHEREAS, this Agreement is inextricably intertwined with the Consensual Plan, of which it is an 
integral and essential component; and 

WHEREAS, all of the mutual promises, releases, conditions and other terms and provisions of this 
Agreement are understood and intended by the Parties to be interdependent, non-severable and reciprocal 
parts of the overall settiement embodied herein and by the Consensual Plan; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set 
forth.herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

1. Defined Terms. Capitalized terms not defined in the body of this Agreement or in the Consensual 
Plan shall have the meanings ascribed to them in Appendix A attached hereto. 

" 2. Settlement of Veil Piercing Claims Pursuant to Plan of Reorganization. 

(a) All Settlement Claims (i.e. all Veil Piercing Claims and all claims and causes of action held or 
assertable by the Veil Piercing Claimants based upon LBO-Related Issues^ shall be fully and completely 
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settied, satisfied, released and discharged in exchange for an aggregate amount of consideration (as 
calculated below), to be paid and satisfied through the distribution of Qualified Securities New Common 
Stock and possibly additional cash under the Plan (the "Settlement Fund") to the Celotex Settiement 
Fund Recipient, as follow's: 

(i) Allowed Amount of the^Settlemenl Claims. The allowed amount of all of the Settlement 
Claims in the aggregate shall be equal to the sum of (A) the Veil Piercing Claims Amount (which 
shall beJ375 million), plus (B) the Attorneys' Fees Differential, ifany. 

(ii) Consideration Used to Satisfy the Settlement Claims. The Veil Piercing Claims Amount 
shall be paid by the distribution of a combination of Qualified Securities and New Common Stock to 
the Celotex Settiement Fund Recipient. The amount of Qualified Securities to be so distributed 
under the Plan in respect of the^eil Piercing Claims Amount shall be calculated as follows: 

^375 million 
$1098 million +J37J million 

multiplied by the aggregate principal amount of Qualified Securities available for distribution to 
holders of Subordinated Note Claims and the Celotex Settlement Fund Recipient under the Plan. 

The amount o^Settlement Claims that is deemed to be paid, and settled, satisfied, released and 
discharged, by Qualified Securities shall be equal to the aggregate principal amount of Qualified 
Securities issued in respect o]|,the^eil Piercing Claims Amount. The excess of the Veil Piercing 
Claims Amount over the part thereof paid, and settled, satisfied, released and discharged, by 
Qualified Securities shall be paid, and settled, satisfied, released and discharged, bY,that number of 
shares of New Common Stock having,a value: which is equal to the Veil Piercing New Common 
Stock Amount. The amount of Settlement Claims that is to be paid, and settled, satisfied, released 
and discharged, by the Attorneys' Fees Differential shall be paid in cash. . 

(iii) _pxample. The following,example is provided solely for the purpose of illustrating the 
operation of clauses (i) and (ii) above. Assuming that the actual amount of distributions made 
under the Plan in respect of Subordinated Note Claims is equal to $1098 million, then (a) the 
aggregate allowed amount of theSettlement Claims would consist of (i) the Veil Piercing Claims 
Amount (that is,^375 million) jilus (ii) the Attorneys' Fees Differential, if any, and (b) such 
allowed amount would be settled, satisfied, released and discharge4,by the distribution of,375/I473 
of the aggregate principal amount of Qualified Securities available for distribution to holders of 
Subordinated Note Claims and the Celotex Settlement Fund Recipient (for example, if $700 million 
of Qualified Securities were so available.J75/1473 of such total, ot,$ 178,207,680. would be paid in 
Qualified Securities in respect of Veil Piercing Claims), and the distribution, in respect of the 
remainder of the_^eil Piercing ClaimsAmount, of shares of New Common Stock equal to the Veil 
Piercing New Common Stock Amount (following the preceding example $196,792,320). The 
amount of the Attorneys' Fees Differential, if any, would be paid in cash. 

(b) "Plan" Defined. (i)_ The term "Plan", as used in this Agreement, shall mean the Consensual 
Plan or any other plan(s) of reorganization filed in the Chapter 11 Cases as to which the Bondholder 
Proponents and the Debtors are proponents and that does not contravene the terms and conditions of this 
Agreement (subject teSections 2(b) (ii) and 2(c) herein). 

J i i) The term 'Tlan" shall not include a plan of reorganization (other than theConsensual 
Plan) or an amendment to or modification of a plan of reorganization unless J A) a notice specifying 
the intended date of filing of the plan of reorganization, amendment or modification, together with a 
copy of such plan of reorganization, amendment or modification, in substantially final form, are sent 
to the Bondholder Proponents, the Debtors, the Veil Piercing Claimants' Representatives, The 
Celotex Corporation, the Celotex Asbestos Property Damage Claimants Committee and the Celotex 
Asbestos Bodily Injury Claimants Committee not less than three (3) business days prior to filing 
thereof with the Courl,and J B ^ in the event that such plan of reorganization, amendment or 
modification materially contravenes the terms and conditions of this Agreement as they relate to The 
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Celotex Corporation, the Bondholder Proponents, the Debtors, the KKR Entities, the Management, 
or the persons or entities represented by the Veil Piercing Claimants' Representatives, the Celotex 
Asbestos Property Damage Claimants Committee or the Celotex Asbestos Bodily Injury Commit­
tee, it being understood that an adverse modification of the anti-dilution protection relating to the 
increase in the Negotiated Enterprise Value to $2.6 billion as set forth in the Consensual Plan in the 
calculation of the Veil Piercing New Common Stock Value Per Share shall constitute a contraven­
tion of this Agreement, such plan of reorganization, amendment or modification is consented to by 
each such Party (or, in the case of the Veil Piercing Claimants represented by the Veil Piercing 
Claimants' RepresentativeSj^the Celotex Asbestos Property Damage Claimants Committeeand/or 
the Celotex Asbestos Bodily Injury Claimants Committee^such Parties) that is adversely affected 
by such proposed contravention; it being further understood that such plan of reorganization, 
amendment or modification shall not constitute a Plan unless the Bondholder Proponents shall be a 
proponent of the plan of reorganization so filed, amended or modified, after giving effect to such 
amendment or modification. 

Jiii) Neither the confirmation nor the effectiveness of the Consensual Plan or any other Plan 
shall be conditioned upon the confirmation or effectiveness of a plan of reorganization in any 
proceedings pursuant to the Code other than in the Chapter 11 Cases. 

(c) Nothing in this Agreement shall impair in any way the ability of theJParties or any of them to 
file, modify or amend a plan of reorganization in any respect; provided, that no such modification or 
amendment contravenes the terms and conditions of this Agreement, unless consented to pursuant to 
Section 2(b)Xiij. herein. 

(d) The Plan shall provide for a registration rights agreement substantially in the form of E.xhibit C 
attached hereto, which shall provide, among other things, for the registration of all of the Qualified 
Securities and the New Common Stock for sale promptly after the Plan Effective Date pursuant to a 
registration statement or statements under the Securities Act of 1933, as amended. Nothing in this 
Agreement shall impair in any way the ability ofthe Bondholder Proponents and the Debtors to modify or 
amend the registration rights agreement; provided,̂  that such modification or amendment shall not delay 
the timing of the initial shelf registrations or adversely affect the number and timing of demand or piggy­
back registrations available to the Celotex Settiement Fund Recipient or the right of the Celotex 
Settlement Fund Recipient to participate in any such registrations. 

(e) Lehman Brothers Inc., Apollo and the Celotex Settlement Fund Recipient shall enter into an 
agreement as of the Plan Effective Date, substantially in the form of Exhibit D attached hereto, which 
shall provide, among other things, that if any of Lehman Brothers Inc., Apollo or the Celotex Settlement 
Fund Recipient (in the case ofthe Celotex Settlement Fund Recipient, only with the consent ofthe Veil 
Piercing Claimants' Representatives) determines tetransfer shares o(,New Common Stock to a non-
Affiliate other than (i) as an exchange under the Plan, (ii) on a national securities exchange or 
(iii) through a registered broker-dealer, then the other parties to such agreement shall have the "tag-
along" rights specified in the agreement attached hereto as Exhibit^ to participate in suchjransfer on a 
proj;ata basis, 

(0 (i) In the event that the Plan provides for a call option or other right of purchase to be granted 
pursuant to the Plan with respect to all shares of New Common Stock otherwise to be issued to holders of 
Subordinated Note Claims pursuant to the Plan, and such call option or other right of purchase provides 
for the purchase of such New Common Stock at any time not later than five (5) business days after the 
Plan Effective Date, for a cash purchase price per share not less than the New Common Stock Value Per 
Share, then the Celotex Settlement Fund Recipient shall grant an identical call option or other right of 
purchase with respect to all shares of New Common Stock otherwise to be issued to the Celotex 
Settlement Fund Recipient pursuant to the Plaij,and (ii) in the event that the Bondholder Proponents 
grant, other than pursuant to the Plan with respect to all shares of New Common Stock otherwise issued 
to holders of Subordinated Note Claims, a call option or other right of purchase with respect to any 
shares of New Common Stock otherwise to be issued to the Bondholder Proponents under the Plan, and 
such call option or other right of purchase provides for the purchase of such New Common Stock at any 
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time not later than five (5) business days after the Plan Effective Date, for a cash purchase price per 
share not less than the New Common Stock Value Per Share, then the Celotex Settlement Fund 
Recipient shall have the option to grant an identical call option or other right of purchase with respect to 
a proportional amount of shares of New Common Stock otherwise to be issued to the Celotex Settlement 
Fund Recipient pursuant to the Plan, such option to be exercisable in writing not later than the eariier to 
occur of (A) thirty (30) days after written notice of the grant, or proposed grant, of a call option or other 
purchase right by the Bondholder Proponents pursuant to this Section 2(f) (ii) herein is given to the Veil 
Piercing Claimants' Representatives and the Celotex Settlement Fund Recipient, which notice shall 
specify the principal terms of such call option or other purchase right, including the identity of the 
grantee(s), the timing and method of exercise, and the form, amount and timing of payment of the 
exercise price, and (B) such other period of time required by the terms of the call option or other right of 
purchase, which shall in no event be less than ten (10) days after notice thereof is given to the Veil 
Piercing Claimants' Representatives and the Celotex Settlement Fund Recipient. 

3. Conditions to Effectiveness of the Settlement. 

In order to provide for the full and complete settlement, satisfaction, release and discharge of all 
Settlement Claims, this .Agreement an^ the settlement contained herein shall be conditioned on the 
satisfaction (or the written waiver or modification,as specified below in each subsection) of all of the following 
conditions: 

(a) Entr>' by the Court of the Cotifirmation Order, whiclt,Qrder shall (unless this requirement, or 
any part thereof is waived or modified by the Bondholder Proponents and the Debtors): 

(i) achieve Finality (as defined in Section 3(c) herein) with respect to the full and complete 
settlement, satisfaction, release and discharge of alLSettlement Claims against any and all of the 
Released Parties^in each case to the fullest extent permitted in the Confirmation Order and without. 
Jnter alia, any waiver or limitation or restriction in any way on the discharge granted upon 
confirmation of the Plan pursuant to Section 1141 of the Code and effective on the Plan Effective 
Date; 

(ii) include an injunction providing that all Settlement Claims shall channel, transfer and 
attach to the Settlement Fund and permanently enjoining to the fullest extent permitted in the 
Confirmation Order the taking of any action against the Released Parties, or their assets or other 
property to pursue or enforce, directly or indirectly, any Settlement Claims; 

(iii) retain continuing jurisdiction by the Court to enforce the provisions of the Confirmation 
Ordei;,and this Agreement, including exclusive jurisdiction over any challenges to the scope of the 
releases, discharges and injunctions contained in the Confirmation Ordei^and the releases contained 
in this Agreement; 

(iv) find that Class U-7 received full and adequate disclosure as required by statute of the Plan 
and the Agreement in connection witl;,voting on the Plan; 

(v) find that Class U-7 received notice of the Class U-7 Bar Date (as defined in Section 
4(d)(ii)(A) herein) and the hearings to consider confirmation of the Plan and approval of the 
Agreement as required by statute and the standards of constitutional due process; 

(vi) include a provision certifying a class for settlement purposes only comprising all Veil 
Piercing Claimants (the "Settlement Class") pursuant to Fed. R. Civ. P, 23(b) and approving the 
settiement ofthe Settlement Claims as provided in this Agreement, and finding that all requirements 
of Fed. R. Civ. P. 23(a) have been satisfied and that notice to the Settlement Class was provided as 
required by statute and the standards of constitutional due process; 

(vii) allow the Veil Piercing Proof of Claim filed on behalf of the Settiement Class, together 
with the Celotex Proof of Claim, but only to the extent of the allowed amount of the Settiement 
Claims as provided in Section 2(a) herein and only to the extent that all Settlement Claims 
represented by such Veil Piercing Proof of Claim and Celotex Proof of Claim will be paid by 
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distribution of the Settlement Fund to the Celotex Settlement Fund Recipient (the validity and 
amount of claims to or Demands against the Settlement Fund to be determined by the Celotex 
Bankruptcy Court) and shall have no other claim to or against the Debtors or their estates; 

(viii) approve the indemnification provisions contained in the Plan and in any exhibits thereto 
for the Existing Equityholders and past and present officers and directors of the Debtors; 

(ix) provide that the Settiement Fund shall be administered by, and be subject to the 
jurisdiction of the Celotex Bankruptcy Court; and 

(x)^njoin any use of the record of the .Adversary Proceedings, including the transcript of the 
trial and all depositions taken in sucl],Proceedings, against any or all of the Released Parties (but 
specifically permitting the use of such record by the Court, the Celotex Bankruptcy Court and any 
appellate court of competent jurisdiction for the sole purpose of such court's review and/or 
enforcement of the settlement embodied in this Agreement and the Confirmation Order^^ 

(b) The Confirmation Order shall have become a Final Order (unless this requirement is waived or 
modified by the Bondholder Proponents);, 

(c) "Finality" shall have beer;,achieved with respect to the full and complete settlement, satisfac­
tion, release and discharge of alLSettiement Claims when all of the following conditions shall have been 
satisfied Junless this requirement, or any part thereof is waived or modified by the Bondholder 
Proponents and the Debtors): 

(i) The Confirmation Order and the Plan shall provide for thefuH and complete settiement, 
satisfaction, discharge and release of and an injunction prohibiting the commencement or continua­
tion of any claim or cause of action or Demand based upon a VeilJ'iercingJlelated Issue against, in 
each case to the fullest extent permittetj,in the Confirmation Order, any and all of the Released 
Parties of and from any and all claims, obligations, rights, causes of action. Demands and liabilities 
(other than the right to enforce obligations under this Agreement and the Plan) which any person or 
entity may be entitled to assert, whether known or unknown, foreseen or unforeseen, then existing or 
thereafter arising, directly or indirectly, based in whole or in part upon any act, omission or other 
occurrence taking place on or prior to the Plan Effective Date in any way relating to the Debtors, the 
Chapter 11 Cases the Plan or The Celotex Corporation and its subsidiaries (including, without 
limitation, any of theSettlement Claims); 

(ii) The Confirmation Order and the Plan shall provide for the full and complete settlement, 
satisfaction, discharge ant],release of and an injunction prohibiting the commencement or continua­
tion of any claim or cause of action or Demand based upon a LBO-Related Issue raised or 
assertable by the Veil Piercing Claimants against any and all of the Released Parties, in each case to 
the fullest extent permitted in the Confirmation Order, including, without limitation, all claims, 
indemnities and causes of action that any or all of the Debtors, or any person(s) or entity(ies) 
claiming through any or all of them, have in connection with the LBO, action taken in contemplation 
ofthe LBO, or any contemporaneous or subsequent transaction (s) entered into as part of arising out 
o],or relating to the LBO or any or all of the LBO transaction (s) or transfer(s), including, without 
limitation, any and all obligations of any nature contemplated by, arising out o]|,or related to the 
Stock Purchase Agreement between Hillsborough Holdings Corporation and Jasper Corp. dated as 
of April 21, 1988, as amended pursuant to amendments dated May 26, 1988 and January 25, 1989, 
and the related Undertaking of Jasper Corp.Jincluding, without timitation, any of the Settlement 
Claims); 

(iii) The Confirmation Order shall provide that thesettlement of the Settlement,Claims under 
this Agreement is fair, equitable and reasonable an4,in good faith; 

(iv) The Celotex Bankruptcy Court shall have entered an order approving this .Agreement and 
authorizing and directing The Celotex Corporation to render performance in accordance with the 
terms and conditions hereo]]̂  
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(v) Class U-7 shall have voted to accept the Plan in accordance with the Code or the Court 
shall have, determined that Class U-7 is unimpaired under the Consensual Plan and under Section 
1124 ofthe Code; and 

(vi) Jhe Confirmation Order shall provide that the Settlement Class shall be deemed to have 
provided the Mutual Release set forth in Section 4(b) herein; and 

J d ) In the event that any of the conditions set forth it;,Sections 3(b) and/or (c) herein is not fully 
satisfied, the Bondholder Proponents (in consultation with the Debtors) may request, consistent with 
Section 4(d) herein^ that the Celotex Settlement Fund Recipient and any and all Parties to this 
Agreement take such actions as the Bondholder Proponents may reasonably request, which actions are 
reasonably believed by the Bondholder Proponents to be necessary to the realization of Finality. 

4. Agreements. 

(a) J h e Parties shall seek the prompt confirmation and consummation of the Consensual Plan or any 
other Plan, including the prompt approval by the Court of this Agreement in connection with the confirmation 
of the Plan. 

(b) Mutual Releases. J\.s of the Plan Effective Date, (i) (A) each of the Veil Piercing Claimants' 
Representatives, on its own behalf and on behalf of all Veil Piercing Claimants whom it represents or whom it 
has the authority to bind by virtue of its standing as attorney for such persons and entities, whether in their 
individual capacity(ies) or as representative(s) of the Settlement Class, (B) The Celotex Corporation, acting 
on behalf of its estate and all Veil Piercing Claimants, and (C) the Settiement Class, and (ii) each of the 
other Parties, hereby fully and freely RELEASE the Debtors, the Existing Equityholders, the KKR Entities 
and every other Released Party solely from any and all Settlement Claims and/or any claims and causes of 
action arising from the assertion of any or all of the Settlement Claims; provided, that there shall not be 
released any claims against The Celotex Corporation and its subsidiaries or any other manufacturer, seller or 
distributor of asbestos or an asbestos-containing product; provided, further that nothing contained herein shall 
limit in any way the rights of indemnification from the Debtors of any present or former officer, director, 
employee or shareholder of the Debtors or any other person, to the extent such rights of indemnification have 
been preserved under Section 6.4 of the Plan or the Charter (as defined in the Consensual Plan). Each 
individual or entity granting a release ("Releasor") to any Released Party pursuant to this Agreement agrees 
as follows: 

(1) THE RELEASOR EXPRESSLY UNDERSTANDS THAT Section 1542 of the Civil Code 
of the State of California provides as follows: 

"A general release does not extend to claims which the creditor does not know or suspect to 
exist in his favor at the time of executing the release, which if known by him must have materially 
affected his settlement with the debtors." 

(2) To the extent that, notwithstanding paragraph 9(d) hereof California or other law may be 
applicable. THE RELEASOR HEREBY AGREES THAT THE PROVISIONS OF SECTION 1542 
of the Civil Code of the State of California and all similar federal or state laws, rights, rules, or legal 
principles of any other jurisdiction which may be applicable hereto, to the extent they apply to any of the 
matters released herein, ARE HEREBY KNOWINGLY AND VOLUNTARILY WAIVED AND 
RELINQUISHED BY THE RELEASOR, in each and every capacity, to the full extent that such rights 
and benefits pertaining to the matters released herein may be waived, and the Releasor hereby agrees and 
acknowledges that this waiver is an essential term of this release, without which the consideration 
provided to it would not have been given. 

(3) In connection with such waiver and relinquishment, the Releasor acknowledges that it is aware 
that it may hereafter discover claims presently unknown or unsuspected, or facts in addition to or different 
from those which it now knows or believes to be true, with respect to the matters released herein. 
Nevertheless, it is its intent in executing this release fully, finally, and forever to settle and release all such 
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matters, and all claims relative thereto, which exist, may exist or might have existed (whether or not 
previously or currently asserted in any action). 

(c) Dismissal of Lawsuits. J i ) The HHC Official Committees (as may be necessary respecting the 
Adversary Proceedings only), the Debtors, the Veil Piercing Claimants' Representatives, The Celotex 
Corporation, the JWC Companies and the Official Celotex Committees shall use their respective reasonable 
efforts to bring about the prompt dismissal, with prejudice, as soon as practicable after the Plan Effective 
Date, of all known pending suits, appeals, proceedings and other actions, including the Adversary Proceedings, 
against,each and all of the Released Parties solely to the extent such suits, appeals, proceedings or other 
actions are based uponj,arise out of or are in connection with theSettlement Claims as to the Released Parties 
covered by the mutual release specified in Section 4(b) hereiij^Upon request therefor, any Party shall provide 
the Bondholder Proponents and the Debtors with a certificate of a responsible person of such Party, in form 
and substance reasonably acceptable to the Bondholder Proponents and the Debtors, to the effect that such 
Party has fully complied with this Section 4(c). 

Jii) Promptly after the execution of this Agreement by the Parties (subject to Section 7(b) herein), 
the Parties who are parties to the Adversary Proceedings shall jointly seek an order from the Court of 
Appeals for the Eleventh Circuit ("Court of Appeals") (A) staying the appeal (the "Appeal") ofthe 
District Court's Order pending the Plan Effective Date or (B) dismissing the Appeal in light of the 
proposed settlement, but with the express proviso that in the event of the termination of this Agreement 
prior to the Plan Effective Date, the Appeal shall automatically be reinstated upon 15 days' notice to the 
Court of Appeals and all counsel to the parties to the Appeal. 

Jill) In the event the' Appeal of the District Court's Order has been dismissed pursuant to this 
Agreement, after the Plan Effective Date the Parties who are parties to the Adversary Proceedings, upon 
demand by the Debtors, shall stipulate to the entry of an order of final judgment (the "Preclusive 
Order") in the District Court, the Court or other appropriate court, for the purpose of giving full 
preclusive effect to the April 18 Order and the District Court's Order in favor of the Released Parties to 
the fullest extent permitted by law, consistent with this Agreement and the Consensual Plan. 

(d) Process Toward Realization of Finality. {^ The Parties acknowledge that the prompt realization 
of Finality will require considerable strategic planning and the cooperation of all of the Parties. In view of 
these considerations, the Parties intend that the Bondholder Proponents (after consultation with the Debtors) 
shall make and implement all strategic decisions (including, without limitation, decisions as to the content and 
timing of any and all applications, filingj^or other documents filed with or otherwise submitted to (or 
statements made before) the Court, or releases or statements to the press (or that are reasonably calculated to 
be made publicly available through the press2^that relate directly or indirectly to thePlan, the Agreement, the 
settlement contained herein or to Finality, in each case in consultation with the other Parties to the extent 
appropriate and/or practicable under the circumstances; and the other Parties agree to use their respective 
best efforts to assist and cooperate with the Bondholder Proponents and the Debtors in implementing such 
decisions and in promptly realizing Finality, (including, without limitation, to consult with the Bondholder 
Proponents respecting the content and timing of any and all applications, filings.or other documents to be filed 
with or otherwise submitted to (or statements to be made before) the Celotex Bankruptcy Court prior to 
making any such submission or statement), in all cases consistent with this Agreement. 

(ii) In furtherance of Section 4(d) (i) herein, the following procedures and efforts shall be utilized to 
obtain Finality and cannot be materially modified by the Bondholder Proponents without the Debtors' written 
consent: 

(A) The HHC Official Committees, the Bondholder Proponents, the Debtors and the KKR 
Entities shall promptly seek an order from the Court establishing a bar date for filing proofs of claim in 
the Chapter 11 Cases in respect of the Settlement Claims, which shall require that such proofs of claim 
must be filed no later than 60 days from the date of first giving of the Notice of such bar date (the "Class 
U-7 Bar Date") or be forever barred from asserting such Settlement Claims; 
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(B) The HHC Official Committees, the Bondholder Proponents, the Debtors and the KKR Entities 
shall promptly seek an order from the Court, for settlement purposes only, (1) deeming Hillsborough's 
schedules to be amended by the addition thereto of each of the Veil Piercing Claimants with a claim in 
the provisionally allowed amount, only for purposes of voting on the Plan, of $1 each, (2) finding that, 
because of the Celotex Proof of Claim and the Veil Piercing Proof of Claim, individual Veil Piercing 
Claimants that do not "opt out" of the Settlement Class need not file a proof of claim in the Chapter 11 
Cases in order to assert a claim against the Settlement Fund and (3) determining that in the event the 
Plan is confirmed and following the Plan Effective Date, the right of any individual Veil Piercing 
Claimant to share in any of the Settlement Fund will be determined in accordance with the rulings and 
procedures set forth by the Celotex Bankruptcy Court in the Celotex Chapter 11 Case; 

(C) The Celotex Corporation will file the Celotex Proof of Claim; 

(D) Such individual (s) and/or entity(ies) (other than AVDs) as shall be acceptable to the 
Bondholder Proponents after consultation with the Debtors, shall file the Veil Piercing Proof of Claim 
and shall promptiy seek an order from the Court requesting, for settlement purposes only, (1) the 
certification of a class of all Veil Piercing Claimants (the "Settiement Class") pursuant to, at a 
minimum, Rule 23(b) of the Federal Rules of Civil Procedure and Rule 7023 of the Federal Rules of 
Bankruptcy Procedure, which Settiement Class shall provide members thereof with the right to "opt 
out"; (2) the appointment ofthe Veil Piercing Claimant (s) who filed the Veil Piercing Proof of Claim as 
a class representative(s) for the Veil Piercing Proof of Claim and the Settlement Class (which 
representative(s) shall comprise, at a minimum, one of an asbestos personal injury claimant, an asbestos 
property damage claimant or a general unsecured trade creditor of The Celotex Corporation); and 
(3) the appointment of counsel for the Settlement Class (to serve without compensation except as may 
be awarded pursuant to Section 4(i) herein and/or by the Celotex Bankruptcy Court in the Celotex 
Chapter 11 Case). The Parties shall cooperate, and use their best efforts, to achieve the entry of the 
aforementioned order; 

(E) The Debtors shall promptiy object to the Celotex Proof of Claim and the Veil Piercing Proof of 
Claim, (such objections, the "Contested Matters"); 

(F) The Parties shall seek the Court's authorization to compromise and settle the Contested 
Matters pursuant to, jnter alia, Rules 9019 and 7023 of the Federal Rules of Bankruptcy Procedure as 
provided in this Agreement, including, without limitation, under the Consensual Plan and in the amount 
and under the treatment provided in Section 2(a) herein; 

(G) The HHC Official Committees, the Bondholder Proponents, the Debtors and the KKR 
Entities shall permit the Veil Piercing Claimants to vote in favor of or to reject the Consensual Plan (as 
Class U-7 creditors); provided that such Parties' individual and collective right to assert that the Veil 
Piercing Claimants (as Class U-7 creditors) are unimpaired under the Consensual Plan and under 
Section 1124 of the Code is not thereby waived and is preserved; 

(H) Notice of this Agreement, the Consensual Plan, the proposed certification of the Settlement 
Class, the Class U-7 Bar Date and the Confirmation Hearing, in the form(s) approved by the Court (the 
"Notice"), shall be given to the Veil Piercing Claimants pursuant to an order of the Court in accordance 
with at least the following: 

(1) where possible, the mailing of the Notice to each of the Veil Piercing Claimants at 
his/her/its address listed in the proofs of claim or schedules of liabilities filed in the Celotex Chapter 
11 Case and in the Chapter 11 Cases, and in the case of each person or entity who commenced a 
legal action against The Celotex Corporation or the Debtors, to each such person's or entity's 
counsel of record in such action; 

(2) the publication of the Notice as directed by the Court; and 

(3) the mailing in the manner provided in Section 4(d) (ii)(H) (1) herein of a disclosure 
statement approved pursuant to Section 1125 of the Code; 
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(I) The Parties shall recommend to the Court that with respect to those Veil Piercing Claimants 
referred to in Section 4(d) (ii)(H) (1) herein that one package be mailed to each of them which shall 
contain, inter alia: 

(1) notice of the time, date and place of the confirmation hearing on the Plan, and the right 
and last date to object to confirmation of the Plan; 

(2) the Class U-7 ballot and voting instructions; 

(3) the disclosure statement referred to in Section 4(d) (ii) (H) (3) herein; 

(4) notice of the filing of the Veil Piercing Proof of Claim and the Celotex Proof of Claim; 

(5) notice of the certification of the Settlement Class, for settlement purposes only, the 
appointment of the representative(s) of the Settlement Class and the appointment of counsel for the 
Settlement Class; 

(6) notice of the right to "opt out" of the Settlement Class and the consequence thereof; 

(7) notice of the time, date and place of the hearing to approve the Agreement and the 
settlement contained therein (the "Fairness Hearing"); 

(8) notice ofthe right to object to the Agreement, the certification ofthe Settlement Class, the 
appointment of the representalive(s) of the Settlement Class, the appointment of counsel for the 
Settlement Class and the granting of the releases to the Released Parties; and 

(9) notice of the Class U-7 Bar Date; 

(J) The Parties shall recommend to the Court that the Fairness Hearing and the hearing on final 
certification of the Settlement Class be held simultaneously with or prior to the confirmation hearing on 
the Plan and that the relief sought therein be granted in one order, and 

(K) Without limiting the provisions of Section 4(e) herein, each of the Parties states to the other 
Parties, after careful consideration, that each believes: 

(1) each and all of the Released Parties are among the type of third parties who may receive 
the benefit of an injunction of the type provided for by Section 524(g) of the Code in the Celotex 
Chapter 11 Case; 

(2) the Settiement Claims that are settled, satisfied, released and discharged pursuant to this 
Agreement and the Plan are among the type of claims that may be dealt with by an injunction of the 
type provided for by Section 524(g) of the Code in the Celotex Chapter 11 Case; and 

(3) the Settiement Fund is among the type of contributions contemplated under Section 
524(g) of the Code. 

(e) Covenants. The Celotex Corporation, JWC. the Official Celotex Committees and the Veil Piercing 
Claimants' Representatives each agrees to propose and use its respective best efforts to obtain confirmation of 
a Chapter 11 plan in the Celotex Chapter 11 Case that includes a provision for an injunction pursuant to 
Section 524(g) of the Code that shall apply to, cover, protect and benefit., Jnter alia, each and all of the 
Released Parties in his/her/its respective capacity as a Released Party or an injunction acceptable to the 
Released Parties that provides for the same protections afforded by Section 524(g) to the Released Parties. 
Without limiting the foregoing, such Chapter 11 plan in the Celotex Case shall include: 

(i) an injunction pursuant to Section 524(g) of the Code that channels all claims being settled 
herein to a trust contemplated by Section 524(g) of the Code and applies to and covers all of the 
Released Parties or an injunction acceptable to the Released Parties that provides for the same 
protections afforded by Section 524(g) to the Released Parties; 

(ii) the appointment in the Celotex Chapter 11 Case of a legal representative of the type 
contemplated by Section 524(g)(5); 
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(iii) a contribution of the Settlement Fund (together with all earnings and accretions thereto), or 
such part of the Settlement Fund as found to be fair and equitable by the Celotex Court, to a trust fund 
established under, or as a result of a Chapter 11 plan for The Celotex Corporation in the Celotex Chapter 
11 Case pursuant to Section 524(g) of the Code or a contribution to a trust which results in the same 
protections for the Released Parties as those afforded by Section 524(g) of the Code; 

(iv) a proposed confirmation order that establishes that the contribution referred to in Section 
4(e) (iii) herein shall be found to be a benefit contributed on behalf of each and all of the Released 
Parties; 

(v) a proposed confirmation order that establishes that each and all of the Released Parties comes 
within the scope of and is covered, protected and benefitted by the injunction referred to in Section 4(e) 
herein; and 

(vi) an injunction pursuant to Section 524(g) of the Code which injunction shall apply to and 
protect each and all of the Released Parties or an injunction acceptable to the Released Parties that 
provides for the same protections afforded by Section 524(g) to the Released Parties. 

(f) Announcement. The Parties shall jointly announce the existence and the terms of this Agreement 
as soon as possible after this Agreement shall have become effective pursuant to Section 7 herein. 

(g) Use of Evidence From Trial. The Parties shall support the use by the Court and by the Celotex 
Bankruptcy Court of the evidence presented during the trial held in the Adversary Proceedings that 
commenced on December 13, 1993 and the October 17 Hearings in determining that the settlement of the 
Settlement Claims set forth in this Agreement and in the Plan (i) is fair, equitable and reasonable, and in 
good faith and constitutes the full and complete settlement, satisfaction, release and discharge of al]. 
Settlement Claims, and (ii) to the extent applicable, should be approved as part of confirmation of the Plan. 

(h) Support of Plan. The Parties shall support the Plan and shall not support, directly or indirectly or 
through one or more intermediaries, any other proposed plan in respect of any or all of the Debtors or any 
other settlement of any of theSettlement Claims. 

(i) Attorneys' Fees. J h e Partie|^shall support an application in the Chapter 11 Cases by Caplin & 
Drysdale, on behalf of itself and the Claimants' Attorneys, for an award of reasonable attorneys' fees and costs 
in an amount equal to $15 million pursuant to CodeSections 503(b) and/or 1129(a) (4), or otherwise, based 
on factors including the contingent nature of the representation, the favorable results achieved, the difficulty of 
the issues presented and the fact that counsel were representing clients brought involuntarily into the Chapter 
11 Cases through the Adversary Proceedings^ 

(j) Confidentiality. From and after the Plan Effective Date, the Veil Piercing Claimants' Representa­
tives shall keep confidential, and shall not use in any manner inconsistent with this Agreement, all files and 
memoranda relating to cases against any or all ofthe Released Parties based upon, arising out of or relating to 
the Settlement Claims 

(k) The Celotex Corporation shall (i) promptly seek appropriate approval from the Celotex Bankruptcy 
Court for authority to be bound by this Agreement, for the support of the Plan by The Celotex Corporation, 
and for the authorization and direction by the Celotex Bankruptcy Court for The Celotex Corporation to 
render performance in accordance with the terms and conditions of this Agreement, (ii) Request that the 
Celotex Bankruptcy Court promptly issue an injunction directing that all claims of the type being settled by 
this Agreement shall attach solely to the Settlement Fund and enjoining and restraining all.persons and 
entities from commencing and/or continuing any suit, arbitration or other proceeding of any type against any 
and all of the Released Parties arising out of any such claims; (iii) shall provide notice of such motion for 
approval to the same persons and entities, and in the same manner, but not necessarily in the same package, as 
the Notice referred to in Section 4(d) (n) (H)(1) herein, (iv) at the request of the Bondholder Proponents, 
promptly file theCelotex Proof of,Claim against the Debtors for the benefit of the Veil Piercing Claimants and 
its estate.Jv) accept treatment under the Plan of itsSettlement Claims against the Debtors pursuant to this 
Agreemenj,andjvi2 if it is the Celotex Settlement Fund Recipient, and consistent with Sections 4(d) (ii) (K) 
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and 4(e) of this Agreement, receive and hold the Settlement Fund for the exclusive benefit of the Veil 
Piercing Claimants except to the extent a confirmed plan of reorganization in the Celotex Chapter 11 Case 
shall direct otherwise, and manage the Settlement Fund in accordance with this Agreement and all applicable 
orders of the Celotex Bankruptcy Court, and distribute the Settlement Fund pursuant to its confirmed plan of 
reorganization or an order(s) of the Celotex Bankruptcy Court. 

(1) ThePartiesshall support The Celotex Corporation in its efforts to obtain the approvals from the 
Celotex Bankruptcy Court that arc specified in Section 4(k) of this Agreement. 

5. Representations. 

(a) Apollo represents and warrants that it owns or controls debt obligations of the Debtors in the 
approximate aggregate principal amount of $160 million. 

(b) Lehman Brothers Inc. represents and warrants that it owns or controls debt obligations of the 
Debtors in the approximate aggregate principal amount of $271 million. 

(c) Each of the Veil Piercing Claimants' Representatives represents and warrants that it is authorized to 
enter into this Agreement on behalf of all of its clients or principals that are or may be Veil Piercing 
Claimants. 

(d) C^ch of the Debtors represents and warrants that it is authorized to enter into and render 
performance in accordance with this Agreement, subject only to approval by the Court. 

(e) j)ach of the KKR Entities represents and warrants that it is authorized to enter into and render 
performance in accordance with this Agreement. 

(f) Each of the Management rebresents and warrants that he is authorized to enter into and render 
performance in accordance with this Agreement. 

(g) The Celotex Corporation represents and warrants that it is authorized to enter into and render 
performance in accordance with this Agreement, subject only to approval by the Celotex Bankruptcy Court. 

(h) The KKR Entities represent and warrant that collectively they own approximately 91% ofthe issued 
and outstanding Old Common Stock. 

(i) The members of the Signing Management severally but not jointly represent that they each own the 
number of shares of Old Common Stock set forth opposite their respective names on Exhibit E hereto. 

6. [INTENTIONALLY OMITTED) 

7. Effectiveness of this Agreement. 

(a) The Amended Agreement became effective by its terms (without the execution thereof by an^ 
Existing Equityholder or bi;,JWC). The Amended Agreement shall be amended and restated and become 
effective as set forth in this Agreement only upon the satisfaction of the following conditions on or prior to the 
Plan Effective Date: 

J i ) This Agreement shall have been executed by all of the Parties; ̂ nd 

Jii) The Celotex Bankruptcy Court shall have entered an orderJA) approving this Agreement^nd 
J B ) authorizing and directing The Celotex Corporation to render performance in accordance with the 
terms and conditions of this Agreement. 

(b) The Bondholder Proponents, in their sole and exclusive discretion prior to the Plan Effective Date, 
may waive any or all of the provisions contained in Section 7(a) (i) herein. 

(c) Prior to the satisfaction of all of the foregoing conditions, theAmended Agreement shall remain in 
full force and effect in accordance with its terms. 
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^ . Termination. 

This Agreement shall terminate upon the earlier to occur of the following: 

(a) Upon the giving of a notice by ^ the Bondholder Proponents, (ii) the Debtors or (iii) the Veil 
Piercing Claimants' Representatives and The Celotex Corporation, to the^thers at any time after an 
order shall have been entered which shall have become a Final Order that Jx ) disapproves this 
Agreement or the Plan substantially in its entirety provided that such disapproval shall not be based on 
the failure of any or all of the conditions contained in Section 10.1 (a) o^lO.I (b) of theConsensual Plan, 

J y 2 confirms a plan of reorganization in any or all of the Chapter 11 Cases other than the Plan or 
J z 2 finds or declares that the Veil Piercing Claims are without merit or grants substantially the relief 
requested in Adversary Proceeding No. 90-0003 and/or 90-0004^ except that, the stay, withdrawal or 
dismissal of any appeal from the Adversary Proceedings pursuant to Section 4(c) (ii) or (iii) herein or 
otherwise shall not cause either the April 18 Order or the District Court's Order to become a Final Order 
for the purposes of Section 8(a) herein; 

(b) On or after March 31, 1995, provided the Court has not entered the Confirmation Order, upon 
the giving of a notice by the Bondholder Proponents to the other Parties; 

(c) The Bondholder Proponents, the Debtors, The Celotex Corporatioij, and the Veil Piercing 
Claimants' Representatives shall mutually agree in writing to terminate this Agreement; 

(d) In the event of a termination of this Agreement by the Debtors pursuant to Section 8(a) above, 
the Amended Agreement shall again become valid, binding and enforceable in accordance with its terms 
with respect to the parties thereto; and 

(e) In the event of a termination of this Agreement by the Bondholder Proponents pursuant to 
Section 8(b) above, the Amended Agreement shall again become valid, binding and enforceable in 
accordance with its terms with respect to the parries thereto. 

9. Miscellaneous. 

(a) Fiduciary Duty. Notwithstanding any other provision contained herein, in the event theConsensual 
Plan is amended or modified without the consent required by this Agreement, no such Party shall be required 
to fulfill any of its agreements, rights, duties or obligations hereunder to the extent that such Party has 
reasonably determined, on advice of counsel, that the fulfillment of such agreement or duty in connection with 
an^amendment to or modification of theConsensual Plan would violate such Party's fiduciary duty arising out 
of such Party's status as an official committee or a debtor-in-possession in the Chapter 11 Cases or in The 
Celote5,Chapter 11 Case. 

(b) Further Assurances. JiVithout limiting Section 4 of this Agreement, each Party, as applicable, shall 
promptly execute and deliver such agreements, certificates, receipts, instruments, acknowledgement!,and 
other documents, including, without limitation, the Celotex Proof oj^CIaim and the Veil Piercing Proof o^ 
Claim, and to promptly take such aictions or cause to be taken such actions, as may be reasonably requested by 
the Bondholder Proponents (in consultation with the Debtors) to fully and promptiy effect Finality and the 
agreements and other provisions contained herein. 

(c) Amendments. This Agreement may not be amended except in a writing signed by the Party against 
which such amendment is sought to be enforced. 

(d) Governing Law. Except to the extent the Code or Bankruptcy Rules are applicable, the rights and 
obligations arising under this Agreement shall be govemed by, and construed and enforced in accordance with, 
the laws of the State of New York, without giving effect to the principles of conflicts of law thereof 

(e) Headings. The headings of the Sections, paragraph§,and subsections of this Agreement are inserted 
for convenience only and shall not affect the interpretation hereof 

(f) Notices. All notices, requests or demands under or in connection with this Agreement shall be in 
writing and shall be delivered by hand, sent by recognized overnight courier or sent by telecopier, telex or 
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similar electronic means to the address or telecopier number of the Party as set forth under its signature 
hereto, or to such other address or telecopier number as such Party shall provide to all Parties hereto in 
writing, and shall be deemed sent or given hereunder, in the case of delivery by recognized overnight courier, 
on the date of actual delivery, in the cases of transmission by telecopier, telex or similar electronic means on 
the date of actual transmission, and in the case of personal delivery, on the date of actual delivery. 

(g) No Admissions. No part of this Agreement shall be deemed as an admission of any Party for any 
purpose, whether in any of the Veil Piercing Proceedings or otherwise. 

(h) No Waiver. The Parties hereto do not waive or release any rights, claims, defenses or remedies 
until all conditions of this Agreement and the Plan have been satisfied or waived. Without limiting the 
foregoing, nothing herein shall constitute an admission or waiver with respect to the Chapter 11 Cases, any 
Veil Piercing Proceeding|,or the Celotex Chapter 11 Case. 

(i) No Solicitation. Notwithstanding any other provision in this Agreement, nothing in this Agreement 
is intended to be or constitute, and shall not be deemed to be or constitute, a solicitation of any vote or an 
agreement to vote for or against the Consensual Plan or any other plan of reorganization, and nothing in this 
Agreement shall impair the right or the ability of any Party to vote for or against, or abstain or refrain from 
voting with respect to, the Consensual Plan or any other plan of reorganization. 

(j) Extraterritoriality. It is the intention of the Parties that the settlements and other agreements 
contained in this Agreement be given application both to claims, causes of action and suits within and without 
the jurisdiction of the United States of America. 

(k) Successors and Assigns. This Agreement is intended to bind and inure to the benefit of the Parties 
and tiie other signatories, if any, hereof and their respective successors, assigns, heirs, executors, administra­
tors and representatives. 

(1) Complete Agreement. This document, including the appendix and exhibits hereto, embodies the 
complete agreement and understanding between the Parties and the other signatories, if any, with respect to 
the subject matter hereof and, subject teSections 7(c) and 8(d) and (e) hereof supersedes and preempts any 
prior agreement, understanding or representation made by and between any or all of such Parties and the other 
signatories, if any, whether written or oral, which may have related to the subject matter hereof in any way 
whatsoevej^ 

(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall 
be deemed an original and all of which shall constitute one and the same Agreement. 

CAPLIN & DRYSDALE, Chartered 

By: Isl ELIHU INSELBUCH 

Elihu Inselbuch 
399 Park Avenue 
New York, Ny 10022 
(212) 319-7125 
(212) 644-6755 (telecopier) 
For Itself and the AVDs 
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BARON & BUDD 

By: Is/ FRED BARON 

Fred Baron 
3102 Oak Lawn Avenue 
Suite 1100 
Dallas, TX 75219-4281 
(214) 521-3605 
(214) 520-1181 (telecopier) 

NESS MOTLEY LOADHOLT 
RICHARDSON & POOLE 

By: Isl JOSEPH RICE 

Joseph Rice 
P.O. Box 365 
Barnwell. SC 29812 
(803) 259-9900 
(803) 577-7,513 (telecopier) 

GREITZER AND LOCKS 

By: Isl. GENE LOCICS 

Gene Locks 
1500 Walnut Street 
Philadelphia. PA 19102 
(215) 893-0100 
(215) 985-2960 (telecopier) 

AKIN, GUMP, STRAUSS, 
HAUER & FELD, L.L.P. 

By: Isl STEVEN M. PESNER 

Steven M. Pesner, P.C. 
65 East 55th Street, 33rd Fir, 
New York, NY 10022 
(212) 872-1070 
(212) 872-1003 (telecopier) 
For Apollo 
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PAUL, WEISS, RIFKIND, 
WHARTON & GARRISON 

By: Isl J^OBERT DRAIN 

Robert Drain 
1285 Avenue of the Americas 
New York. NY 10019-6064 
(212) 373-3236 
(212) 373-2366 (telecopier) 
For Lehman Brothers Inc. 

BUSH ROSS GARDNER WARREN 
& RUDY, P.A. 

By: Isl JEFFREY W. WARREN 

Jeffrey W. Warren 
220 South Franklin Street 
Tampa, FL 33602 
(813) 224-9255 
(813) 223-9620 (telecopier) 
For The Celotex Corporation 

HOYT, COLGAN & ANDREU, P.A. 

By: /s/>lICHAEL B. COLGAN 

Michael B. Colgan 
2900 Barnett Plaza 
101 E. Kennedy Blvd. 
Tampa, FL 33602 
(813) 229-6688 
(813) 229-3331 (telecopier) 
For Jim Walter Corporation, on behalf of 
itself and the JWC Companies, G.N. 
Drummond, Sr., E.A. Drummond, Drummond 
Company, Inc., Jasper Corp. and its 
shareholders, William B. Long and 
Walter F. Johnsey 
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STROOCK & STROOCK & LAVAN 

By: Isl DANIEL H. GOLDEN 

Daniel H. Golden 
Seven Hanover Square 
New York, NY 10004-2594 
(212) 806-5423 
(212) 806-6606 (telecopier) 
For HHC Bondholders Committee 

JONES, DAY, REAVIS & POGUE 

By: Isl MARC S. KIRSCHNER 

Marc. S. Kirschner 
599 Lexington Avenue 
New York, NY 10025 
(212) 326-3939 
(212) 755-7306 (telecopier) 
For HHC Creditors Committee 

JOHNSON, BLAKELY, POPE, BOKOR, 
RUPPEL & BURNS. P.A. 

By: Isl CHARLES M. TATELBAUM 

Charles M. Tatelbaum 
911 Chestnut Street 
Clearwater. FL 33616 
(813) 461-1818 
(813) 441-8617 (telecopier) 
For Celotex Unsecured Trade Creditors Committee 

KOZYAK TROPIN & THROCKMORTOl^ P.A. 

By: Isl JOHN W. KOZYAK 

John W. Kozyalj, 
200 S. Biscayne Boulevard 
Suite 2850 
Miami, FL 33131-2335 
(305) 372-1800 
(305) 372-3508 (telecopier) 
For Celotex Asbestos Property Damage 
Claimants Committee 
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HONIGMAN MILLER SCHWARTZ 
& COHN 

By: Isl SHELDON S. TOLL 

Sheldon S. Toll 
2290 First National Building 
Detroit, MI 48226 
For Celotex Asbestos Bodily Injury 
Claimants Committee 
(313) 256-7800 
(313) 962-0176 (telecopier) 
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HILLSBOROUGH HOLDINGS CORPORATION. 
J3EST INSURORS, INC.. 
J E S T INSURORS OF MISSISSIPPI, INC., 
COAST TO COAST ADVERTISING. INC., 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC., 
HOMES HOLDINGS CORPORATION. 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES. INC., 
JIM WALTER INSURANCE SERVICES, INC., 
JIM WALTER RESOURCES. INC., 
JIM WALTER WINDOW COMPONENTS, INC.. 
JW ALUMINUM COMPANY, 
JW RESOURCES, INC., 
JW RESOURCES HOLDINGS CORPORATION. 
J.W.I. HOLDINGS CORPORATION, 
J.W. WALTER. INC., 
JW WINDOW COMPONENTS, INC.. 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES. INC., 
MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION, 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED STATES PIPE AND FOUNDRY 

COMPANY. 
U.S. PIPE REALTY, INC., 
VESTAL MANUFACTURING COMPANY, 
WALTER HOME IMPROVEMENT. INC. 
WALTER INDUSTRIES, INC. and 
WALTER LAND COMPANY 

By: Isl KENNETH J. MATLOCK 

Name: Kenneth J. Matlock 
Title: Vice President 

JWC ASSOCIATES, L.P. 
JWC ASSOCIATES II, L.R 
KKR PARTNERS II. L.R 
By: KKR ASSOCIATES, L.P., a general partner 

By: Isl MICHAEL T. TOKARZ 

Name: Michael T. Tokarz 
Title: A general partner 
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SIGNING MANAGEMENT 

Isl JAMES W. WALTER 

James W. Walter 

Isl KENNETH J. MATLOCK 

Kenneth J. Matlock 

Isl WILLIAM H. WELDON 

William H. Weldon 

Isl GILBERTO ALEMAN 

Gilberto Aleman 

Isl W. KENDALL BAKER 

W. Kendall Baker 

Isl WILLIAM CARR 

William Carr 

Isl JOSEPH F. HEGERICH 

Joseph F. Hegerich 

Isl WAYNE HORNSBY 

Wayne Homsby 

Isl KENNETH E. HYA-TT 

Kenneth E. Hyatt 

Isl DONALD M . KURUCZ 

Donald M. Kurucz 

Isl ROBERT W. MICHAEL 

Robert W. Michael 

Isl TIMOTHY M. PARISO 

Timothy M. Pariso 

Isl MICHAEL ROBERTS 

Michael Roberts 

Isl DENNIS M . ROSS 

Dennis M. Ross 
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Isl SAM J. SALARIO 

Sam J. Salario 

Isl JAMES M . S IMS 

James M. Sims 

Isl WILLIAM N . TEMPLE 

William N. Temple 

Isl DAVID L . TOWNSEND 

David L. Townsend 
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Appendix A 

A. 'Affiliate" shall have the meaning set forth in Rule 501, promulgated under the Securities Act of 
1933, as amended. 

B. "Apollo" shall mean AIF II, L.P., certain affiliates (as defined in the Plan) of AIF II, L.P. and 
certain accounts managed or controlled by such affiliates. 

C. 'Attorneys' Fees Differential" shall mean the amount equal to the difference between $15 Million 
and the actual amount of attorneys' fees and costs awarded by the Court in the Chapter 11 Cases to Caplin & 
Drysdale on behalf of itself and the Claimants' Attomeys (as referted to in Section 4(i) herein). 

D. "Celoiex" shall mean The Celotex Corporation and/or any predecessor thereof or successor thereto 
and all of their respective present and former parents. Affiliates and subsidiaries, other than JWC and any and 
all of the JWC Companies. 

E. "Celotex Proof of Claim" shall mean, consistent with Section 4 hereof a proof(s) of claim(s) filed 
in the Chapter 11 Cases asserting that any or all of the Debtors are or may be liable for any or all claimsor 
Demands which Celotex holds or which may be asserted against Celotex in the future, direct, indirect or 
derivative, caused by products manufactured, sold or distributed by Celotex, or otherwise (j^ based on any of 
the Veil Piercing-Related Issues and/orjii) based on the LBO-Related Issues, such proof(s) of claim(s) to 
be in form and substance reasonably acceptable to the Bondholder Proponents and settled, satisfied, released 
and discharged by distribution of the Settiement Fund to the Celotex Settlement Fund Recipient. 

The liability of the Debtors described in the Celotex Proof o£.Claim shall includeji) claims in the nature 
of or sounding in piercing the corporate veil, alter ego, alternate entity, successor liability, conspiracy, 
instrumentality, agency and any other theory of law, equity or admiralty that seeks to hold the stockholder of a 
corporation liable for all or part of any claims against that corporation; (ii) claims resulting from or arising out 
of or relating to the LBO, actions taken in contemplation of the LBO or any contemporaneous or subsequent 
transaction(s) entered into as a part of arising out of or relating to the LBO or any or all of the LBO 
transaction (s) or transfer(s}^ and (iii) claims resulting or arising from the transfer of assets of Celotex for less 
than reasonably equivalent value to the extent available remedies exist in favor of Celotex as to such transfers, 
including, without limitation, the Settlement Claims 

F. "Celotex Settlement Fund Recipient" shall mean The Celotex Corporation for the exclusive benefit 
of the Veil Piercing Claimants, or such other person (s) or entity (ies) designated by,an order entered by the 
Celotex Bankruptcy Court which becomes a Final Order to act in the place and stead and on behalf of The 
Celotex Corporation, including, without limitation, any entity established pursuant to a,confirmed plan of 
reorganization for The Celotex Corporation to hold, manage, liquidate, distribute or otherwise assume 
responsibility for and the liabilities of the Settlement Fund and any liabilities arising therefrom or in 
connection therewith. 

G. "Chapter 11 Cases" shall mean each of the reorganization cases of the Debtors listed in the caption 
on the cover page of the Consensual Plan, all of which are being jointly administered under Case No. 
89-9715-8P1.^ 

H. "Code" shall meaijjltle 11 of the United States Code. 11 U.S.C. §§ 101 et seq., together with all 
amendments, modifications and replacements as the same exist on any relevant date to the extent applicable to 
the Chapter 11 Cases. 

I. "Confirmation Date" shall mean the date on which the Court enters the Confirmation Order. 

J. "Confirmation Order " shall mean the order(s) of the Court confirming the Plan and approving the 
transactions and settlements contemplated therein. 

K. "Demand" shall mean a demand for or right to payment, present or future, that was hot a claim 
during the proceedings leading to confirmation of the Plan, arising out of the same or similar conduct or events 
that gave rise to the Settlement Claims. 
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L. "Existing Equityholder" shall mean each holder (record or beneficial) of an Old Common Stock 
Interest; provided, that, in the event that the Court shall enter an order finding (i) that such holder acted in 
bad faith so as to materially breach this Agreement or to obstruct confirmation of the Consensual Plan by the 
date determined by operation of Section 10.1(a) of the Consensual Plan or the occurrence of the Plan 
Effective Date by March 31, 1995, or such later date as may be determined by operation of Section 10.2(i) of 
the Consensual Plan and (ii) that denial of the benefits afforded an Existing Equityholder under this 
Agreement and the Consensual Plan is an appropriate remedy for such misconduct, then such Holder shall not 
be an Existing Equityholder. If each of the KKR Entities and the Signing Management are signatories to this 
Agreement, then all other holders (record or beneficial) of the Old Common Stock shall be deemed to be a 
beneficiary of this Agreement as an Existing Equityholder. 

K. "Final Order" shall mean an order, judgment, ruling or decree issued and entered by the Court or by 
any state or other federal court or other tribunal located in one of the states, territories or possessions of the 
United States of America or the District of Columbia that has not been reversed, stayed, modified or amended 
and as to which the time to appeal or petition for reargument. rehearing or certiorari has expired, and as to 
which no appeal, reargument, petition for certiorari or rehearing is pending or as to which any right to appeal, 
reargue, petition for certiorari or seek rehearing has been waived in writing or, if an appeal, reargument, 
petition for certiorari or rehearing thereof has been denied, the time to take any further appeal or to seek 
certiorari or further reargument or rehearing has expired; provided that, the stay, withdrawal or dismissal of 
any appeal from the Adversary Proceedings pursuant to Section 4(c) (ii) or (iii) herein or otherwise shall not 
cause either the April 18 Order or the District Court's Order to become a Final Order for the purposes of 
Section 8(a) herein. 

M. "HHC Bondholders Committee" shall mean the Official Bondholders Committee of the Debtors 
appointed by the United States Trustee in the Chapter 11 Cases pursuant to Section 1102 of the Code, as such 
Committee may be constituted from time to time. 

N. "HHC Creditors Committee" shall mean the Official Committee of General Unsecured Creditors of 
the Debtors appointed by the United States Trustee in the Chapter 11 Cases pursuant to Section 1102 of the 
Code, as such Committee may be constituted from time to timCĵ  

O. "LBO-Related Issues" shall mean and be the collective reference to all theories or bases of recovery 
recognizable at law, in equity or in admiralt^under the laws of any jurisdiction that are held or asserted by or 
that may be held or asserted by any ofthe Debtors or any holder of a claim or interest in the Chapter 11 Cases, 
in respect of such claim or interest, directly or indirectly based upon, arising out of or in connection with the 
LBO or any of the LBO transactions or transfers consummated in contemplation of or as a part thereof or in 
connection therewith, including^ without limitation, the acquisition of the capital stock of any ofthe Debtors, 
the consummation of the transactions contemplated by the Agreement and Plan of Merger dated as of 
August 12, 1987. and the financing, reorganization, asset disposition and other transactions consummated as a 
part thereof or in connection therewith, whether based upon theories of piercing the corporate veil of any 
Debtor or its predecessor and/or any of its respective present or former parents, subsidiaries or Affiliates, alter 
ego, alternate entity, agency, instrumentality, the transfer (fraudulent or otherwise) of any assets or property 
by any Debtor (or other non-Debtor that had at any time been an Affiliate of any Debtor), preference, fraud, 
conspiracy, substantive consolidation, successor liability, or any other legal or equitable theory whatsoever. 

P. "New Common Stock" shall mean the common stock, par value $.01 per share, of Walter Industries. 
Inc. to be issued on the Plan Effective Date. The New Common Stock held hyjhe Celotex Settlement Fund 
Recipient,or by any creditor of The Celotex Corporation, in its capacity as stich, shall be voted in the same 
percentage as the shares of the other New Common Stock, taken together, is voted (based upon the number 
of votes cast). 

Q. [INTENTIONALLY OMITTED] 

R- "New Common Stock Value Per Share" shall mean the New Common Stock Value divided by 50 
million, representing the number of shares of New Common Stock to be issued and outstanding on thePlan 

MWPS010471 



Effective Date before considering any additional distribution under either Section 3.21 or Section 3.26(b)-(c) 
of the Consensual Plan. 

S. "Old Common Stock" shall mean the outstanding common stock. $0.01 par value per share, of 
Walter Industries. Inc., as the surviving corporation of the merger between Hillsborough and the Old Walter 
Industries. 

T. "Old Common Stock Interest" shall mean all interests in the Old Common Stock exclusive of any 
shares of such stock held in treasury, which is registered as of the Plan Effective Date in such stock register as 
may be maintained by or on behalf of Walter Industries. 

U. "Original Plan Proponents" shall mean Apollo, Lehman Brothers, Inc., the HHC Bondholders 
Committee and the HHC Creditors Committee. 

V. "Plan Effective Date" shall mean the first business day all conditions set forth in Section 10.2 of the 
Consensual Plan have been satisfied or waived but which shall not be less than eleven days after the date on 
which the Confirmation Order is entered. 

W. "Qualified Securities" shall have the meaning assigned to that term (or another term serving the 
same or a similar function) under the Plan. 

X. "Jieleased Parties" shall mean each and every Party and each and all of its present and former 
parents, subsidiaries, shareholders (record or beneficial), partners (general and limited), officers, directors, 
employees, agents, advisors. Affiliates and representatives in each case in such person's or entity's capacity as a 
holder of a claim or interest in the Chapter 11 Cases, as a Plan proponent, if appUcable, as an Existing 
Equityholder or in any other capacity, including, without limitation, Kohlberg Kravis Roberts & Co., KKR 
Associates, Henry R. Kravis, George R. Roberts, Paul E. Raether, Michael T. Tokarz. Perry Golkin, G.N. 
Drumtnond. Sr., E.A. Dmmmond, Drummond Company, Inc.. Jasper Corp. and its shareholders, William B. 
Long and Walter F. Johnsey (it being understood that (i) The Celotex Corporation and its subsidiaries are not 
included in any capacity, but that each and all of the respective present and former shareholders (record and 
beneficial), partners (general and limited), officers, directors, employees, agents, advisors, Affiliates and 
representatives of The Celotex Corporation and its subsidiaries which are not The Celotex Corporation or its-
subsidiaries are specifically included and (ii) the JWC Companies, G.N. Drummond, Sr., E.A. Drummond, 
Dmmmond Company, Inc., Jasper Corp. and its shareholders. William B. Long and Walter F. Johnsey are not 
Released Parties regarding any of their respective conduct arising out of a transaction(s) or an act(s) 
occurring after May 26, 1988). 

Y. ^'Settlement Claims" shall mean and be the collective reference to all Veil Piercing Claims and all 
claims and causes of action held or assertable by the Veil Piercing Claimants based upon LBO-Related Issues. 

Z, "Subordinated Note Claims" shall mean, collectively, the Senior Subordinated Note Claims, the 
17% Subordinated Note Claims, the 1078% Subordinated Debenture Claims, the 1378% Subordinated Note 
Claims and the 137. Subordinated Debenture Claims (as each of such terms is defined in theConsensual 
Plan). 

AA. J^Veil Piercing Claimants" shall mean The Celotex Corporation and any other person or entity who 
may have or may assert in the future a Veil Piercing Claim. 

AB. J^Veil Piercing Claims" shall mean and be the collective reference to all existing claims and 
Demands and all claims and Demands that may be asserted in the future, whether known or unknown, against 
any or all of the Debtors or any other Released Party based upon, arising out of or in connection with any of 
the Veil Piercing-Related Issues, but shall not include any claim based upon a valid, binding and enforceable 
obligation by any or all of the Debtors to indemnify any person or entity^̂  

AC. "Veil PiercingJ^ew Common Stock Amount" shall mean that number of shares of New Common 
Stock having an aggregate Veil Piercing New Common Stock Value Per Share equal to the Veil Piercing 
Residual Claims Amount. 

MWPS010472 



AD. "Veil Piercing New Common Stock Value" shall mean $2,525,000,000, less the sum of (a) $902 
million and (b) the aggregate principal amount of Qualified Securities to be distributed under the terms of the 
Consensual Plan on the Plan Effective Date. 

AE. "Veil Piercing New Common Stock Value Per Share" shall mean the Veil Piercing New Common 
Stock Value divided by 50 million, representing the number of shares of New Common Stock to be issued and 
outstanding on the Effective Date before considering any additional distribution under either Section 3.21 or 
Section 3.26(b)-(c) of the Consensual Plan. 

AF. "Veil Piercing Proceedings" shall mean and be the collective reference to all lawsuits, actions and 
other judicial and administrative proceedings that have been, or may in the future be, instituted against any 
person or entity that directly or indirectiy seek or could seek any remedy from any or all of the Released 
Partie§^based upon, arising out of or in connection with any of the Veil Piercing-Related Issues and/or 
Settlement Claims^ 

AG. "Veil Piercing Proof of Claim" shall mean, consistent with Section 4 hereof a proof(s) of 
claim(s) filed in the Chapter 11 Cases b^such individual(s) and/or entity(ies) (other than AVDs) as shall 
be acceptable to the Bondholder Proponents (after consultation with the Debtors) on behalf of the Settlement 
Class asserting that any or all of the Debtors are or may be liable for the Settlement Claims, to be filed upon 
the request of the Bondholder Proponents and solely in connection with and for the purpose of the 
confirmation of the Plan, the approval of this Agreement and the realization of Finality, which proof(s) of 
claim(s) shall be in form and substance reasonably acceptable to the Bondholder Proponents (in consultation 
with the Debtors) and which proof(s) of claim(s) will be settied, satisfied, released and discharged by 
distribution of the Settlement Fund to the Celotex Settlement Fund Recipient. 

AH. J '̂Veil Piercing-Related Issues" shall mean and be the collective reference to all theories or bases of 
liabiUty or recovery recognizable at law, in equity or in admiralty, under the laws of any jurisdiction, directly or 
indirectly based upon, arising out of or in connection with asbestos, any product manufactured, sold or 
distributed by Celotex. any other liability or obligation of any nature of Celotex. or any act or failure to act by 
Celotex or any officer, director, employee, agent or other representative of Celotex. whether based upon alter 
ego, agency, alternate entity, instrumentality, successor liability, conspiracy, indemnification, contribution, any 
theories of piercing the corporate veil of any Debtor or its predecessor and/or any and all of its respective 
present or former parents, subsidiaries or Affiliates, or the transfer (fraudulent or otherwise) of any assetsor 
property to or by any Debtor (or other non-Debtor that had at any time been a parent, subsidiary or Affiliate of 
any Debtor or its predecessor), whether in connection with any of the transactions constituting or relating to 
the financing or the acquisition of any of the Debtors or any of their respective predecessors, parents, 
subsidiaries or Affiliates by the current holders oLOld Common Stock, the divestiture by Celotex of any of its 
assets or property at any time, or in connection with any other transactions, events or circumstances, or 
otherwise; provided, however that the Veil Piercing-Related Issues shall not include any of the LBO-Related 
Issues. 

AI: _i'Vell Piercing Residual Claims Amount" shall mean the excess of $375.(X)0,0(X) over the aggregate 
principal amount of the Qualified Securities to be distributed on account of the Settlement Claims under the 
Plan. 

AJ. "Veil Piercing Settlement" shall mean the full and complete settiement, satisfaction, release and 
discharge of alLSettlement Claimsand Veil Piercing Proceedings^s provided in this Agreement and the Plan. 
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EXHIBIT A 

, 1994 

Re: Hillsborough Holdings Corporation, et al. 

The undersigned law firm: (I) represents one or more persons or entities with Veil Piercing Claims [as 
defined in the Second Amended and Restated Veil Piercing Settlement Agreement date(],as of November 22, 
1994 ("VPSA") ]; (2) hereby agrees on behalf of itself each of its lawyers, and each of its clients who have 
such claims, irrevocably to comply with, assent to and support the VPSA and the Plan (as defined in the 
VPSA) and (3) to promptly become a signatory to the VPSA upon the request of the Bondholder Proponents 
(as defined in the VPSA). 

Very truly yours, 

[LAW FIRM] 

By:. 
A Member of the Firm 
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EXHIBIT B 

[Consensual Plan] 

ATTACHED AS EXHIBIT 1 
TO THE SUPPLEMENT TO DISCLOSURE STATEMENT 
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EXHIBIT C 

[Registration Rights Agreement] 

ATTACHED AS EXHIBITS 4 AND 5 
TO THE CONSENSUAL PLAN 
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EXHIBIT D 

[Tag-Along Rights Agreement] 
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JAG-ALONG 

AND 

VOTING AGREEMENT 

by and among 

THE STOCKHOLDERS 
NAMED HEREIN 

Dated as of ,J995 
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5. Legends ^ 
6. Other Securities j \ _ 
7. Further Assurances j ^ 
8. Headings ^ 
9. Remedies ^ 

10. Entire Agreement ^ 
11. Notices ^ 
12. Governing Law ^ 
13. Severability ^ 
14. Assignment ^ 
15. Amendments; Waivers ^ 
16. Termination ^ 
17. Counterparts ^ 

SCHEDULES: 

Schedule 1 — Common Stock 

Schedule 2 — Notices 

MWPS010479 



TAG-ALONG AND VOTING AGREEMENT 

TAG-ALONG AND VOTING AGREEMENT dated as of , J995 by and among the 
stockholders listed on the signature pages hereof Jin the case of The Celotex Corporation, on behalf of the 
Celotex Entity (as defined herein)) (each a "party" and together, the "parties"; together with their respective 
Restricted Transferees (as defined in Section 2(h)), heirs and successors, the "Stockholders"), 

This Agreement is being entered into in connection with the Second Amended and Restated Veil 
Piercing Settlement Agreement,^ated as of November 22, 1994, by and among, inter alia, the Debtors (as 
defined therein), theJCKR Entities (as defined therein), the Signing Management (as defined therein), the 
HHC Bondholders Committee (as defined therein), the HHC Creditors Committee (as defined therein), 
Lehman Brothers Inc., a corporation ("Lehman Brothers"), AIF II, L.P. a 
limited partnership ("AIF"), certain Affiliates of AIF and certain accounts managed or controlled by such 
Affiliates ("AIF Affiliates" and, together with AIF, "Apollo"), The Celotex Corporation, a 
corporation ("Celotex"), Jim Walter Corporation, certain attomeys and agents signatory thereto and/or listed 
on Exhibit C attached thereto representing persons and entities that hold Settlement Claims (as defined 
therein), the Celotex Committee of Unsecured Creditors, the Celotex Asbestos Property Damage Claimants 
Committee ̂ nd the Celotex Asbestos Bodily Injury Claimants Committee (the "Settlement Agreemeni|^, 
and is attached as an exhibit thereto. All capitalized terms not otherwise defined herein have the meaning 
ascribed to them in the Settiement Agreement. 

Each Stockholder will acquire that number of shares of New Common Stock, par value $.01 per shareof 
Walter Industries, Inc., a Delaware corporation (the "Company") specified with respect to such Stockholder 
in Schedule 1 hereto pursuant to the Amended Joint Plan of Reorganization Jor the Debtors dated as of 
December 9, 1994 (the "Consensual Plan"). 

In consideration of the premises and the mutual agreements set forth herein, the parties hereto hereby 
agree as follows: 

1. Definitions. As used herein, unless the context otherwise requires, the following terms have the 
following respective meanings: 

"Affiliate" of a Person means any Person that controls, is under common control with, or is 
controlled by, such other Person. For purposes of this definition, "control" means the ability of one 
Person to direct the management and policies of another Person. 

"Bankruptcy Court" means (i) the United States Bankruptcy Court for the Middle District of 
Florida, Tampa Division with jurisdiction over the Chapter 11 Cases (as defined in the Consensual Plan) 
(or such other court as may be administering the Chapter 11 Cases), (ii) to the extent of any withdrawal 
of the reference made pursuant to 28 U.S.C. § 157, the United States District Court for the Middle 
District of Florida, and (iii) with respect to any particular proceeding within a Chapter 11 Case, any 
other court which may be exercising jurisdiction over such proceeding. 

"Business Day" means any day except a Saturday. Sunday or other day on which commercial banks 
in New York City are required or authorized by law to be closed. 

^'Celotex Entity" means the Celotex Settlement Fund Recipient as defined in the Settiement 
Agreement. 

"Commission" means the U.S. Securities and Exchange Commission. 

"Effective Date" means the Effective Date of the Consensual Plan, as defined therein. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations thereunder, or any similar or successor statute. 

"Exempt Transaction" means a Transfer (i) of Restricted Common Stock effected on a national 
securities exchange or the National Association of Securities Dealers, Inc. Automated Quotation System 
or through a registered broker-dealer, (ii) made by a Stockholder to an Affiliate of that Stockholder; 
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(in) made pursuant to a Public Offering; (iv) in the case of Jhe Celotex Entity only, made to any other 
Celotex Entity or made from Jhe Celotex Entity to holders ofSettlement Claims; or (v) made pursuant 
to a call option or other purchase right described in Section^(fi,of the Settlement Agreement. 

"Person" means any individual, corporation, partnership, firm, joint venture, association, joint stock 
company, trust, unincorporated organization, governmental or regulatory body or subdivision thereof or 
other entity. 

"Public Offering" means a public offering and sale of Common Stock pursuant to an effective 
registration statement under the Securities Act. 

"Restricted Common Stock" means the shares of New Common Stock issued to the Stockholders on 
the Effective Date; provided, that any share of New Common Stock shall cease to be Restricted 
Common Stock upon a Transfer of such Common Stock (i) in an Exempt Transaction or (ii) in 
compliance with the provisions of Sections 2(a) through 2(g) hereof 

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations 
thereunder, or any similar or successor statute. 

"Transfer" means any transfer, sale, assignment, or other disposition. "Transferor" and "Trans­
feree" have correlative meanings. 

2. Tag-along Rights, (a) In the event that a Stockholder (the "Selling Stockholder") proposes 
to enter into a transaction to Transfer any of its Restricted Common Stock to a third party (the "Third 
Party Transferee"), other than pursuant to an Exempt Transaction, the Selling Stockholder shall offer to 
include in such transaction (the "Tag-along Transaction") the number of shares of Restricted Common 
Stock owned by each of the other Stockholders determined in accordance with this Section 2. In 
connection with any proposed Tag-along Transaction, the Selling Stockholder will send written notice 
(the "Selling Stockholder Notice") to each of the other Stockholders setting forth in reasonable detail 
the terms of the Tag-along Transaction, including, without limitation, (i) the identity of the Selling 
Stockholder, (ii) the name and address of the Third Party Transferee, (iii) the total number of shares 
that the Third Party Transferee proposes to purchase, (iv) the amount and form of consideration, (v) the 
date on which the Tag-along Transaction is expected to close and (vi) the conditions, ifany, to which the 
Tag-along Transaction is subject. At any time within 15 days after the receipt of the Selling Stockholder 
Notice, each of the other Stockholders may. subject to Section 2(g) below, in its sole discretion, elect to 
participate in the Tag-along Transaction by sending to the Selling Stockholder written notice (the "Other 
Stockholder Notice") stating that such other Stockholder has elected to participate and setting forth 
(i) the number of shares of Restricted Common Stock held by such other Stockholder and (ii) the 
maximum number of shares that such other Stockholder desires to include in the Tag-along Transaction. 
Subject to the provisions of this Section 2, if the Selling Stockholder shall receive an Other Stockholder 
Notice from one or more of the other Stockholders within the time specified in the sentence above, the 
Selling Stockholder shall cause the maximum number of shares of Restricted Common Stock specified in 
such Other Stockholder Notice or Notices to be included in the Tag-along Transaction; provided that if 
the total number of shares of Restricted Common Stock of all Stockholders electing to participate in the 
Tag-along Transaction, including the Selling Stockholder (each a "Participating Stockholder"), shall 
exceed the number of shares that the Third Party Transferee proposes to purchase, then each 
Participating Stockholder shall be entitled to include in the Tag-along Transaction up to the number of 
shares determined pursuant to subsection 2(c) below. Notwithstanding the foregoing, nothing herein 
shall obligate the Selling Stockholder to consummate any proposed Tag-along Transaction, and, in the 
event that the Selling Stockholder determines not to consummate any Tag-along Transaction, the other 
Stockholders will not have any rights to participate therein, regardless of whether any of other 
Stockholders has given an Other Stockholder Notice with respect thereto. 

(b) If within 15 days after the receipt of the Selling Stockholder Notice any of the other 
Stockholders has not given the Other Stockholder Notice, such other Stockholder shall be deemed to 
have waived any and all rights with respect to the sale or other disposition of shares in the Tag-along 
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Transaction described in the Selling Stockholder Notice. The failure by any other Stockholder to give an 
Other Stockholder Notice shall not constitute a waiver of any rights hereunder with respect to any Tag-
along Transaction other than that described in the Selling Stockholder Notice. 

(c) Each Participating Stockholder shall have a right to sell a number of shares equal to the product 
of (i) the total number shares that the Third Party Transferee has offered to acquire, as set forth in the 
Selling Stockholder Notice, multiplied by (ii) a fraction, the numerator of which is the Percentage 
Interest of such Participating Stockholder and the denominator of which is the aggregate Percentage 
Interests of all Participating Stockholders. .\s used herein, the term "Percentage Interest" shall mean, 
with respect to any Participating Stockholder, the percentage (expressed as a decimal rounded to the 
nearest one hundredth) then held by such Participating Stockholder of all outstanding Restricted 
Common Stock. 

(d) The Transfer by each of the other Stockholders pursuant to this Section 2 shall be on the same 
terms and conditions, including the per share price and the date of Transfer, as the Transfer by the Selling 
Stockholder and as stated in the Selling Stockholder Notice provided to the other Stockholders. 

(e) The Selling Stockholder shall notify the other Stockholders who have exercised their tag-along 
rights pursuant to this Section 2 within five days of the end of the 15-day period referred to in 
subsection 2(a), of the number of shares of Restricted Common Stock each Stockholder has been 
allocated to sell. Each other Stockholder, within five days of receipt of such notice, shall deliver to the 
Selling Stockholder the certificate or certificates representing the shares to be sold in the Tag-along 
Transaction by such other Stockholder, together with a limited power-of-attomey authorizing the Selling 
Stockholder to sell or otherwise dispose of the shares to be sold pursuant to the terms of the Selling 
Stockholder Notice. If any other Stockholder fails to deliver stock certificates within the time specified in 
the immediately preceding sentence, such other Stockholder shall be deemed to have waived any and all 
rights with respect to the sale or other disposition of the shares in the Tag-along Transaction described in 
the Selling Stockholder Notice. 

(f) Simultaneously with the consummation of Transfer of the shares of the Selling Stockholder and 
the shares of the other Stockholders who have exercised their tag-along rights pursuant to this Section 2. 
the Selling Stockholder shall notify the other Stockholders who have exercised their tag-along rights 
pursuant to Section 2 that the consummation of such Tag-along Transaction has occurred and shall 
promptly, but in any event not later than 3 Busiiiess Days thereafter, remit to such other Stockholders the 
total sales price of the shares of such other Stockholders sold pursuant thereto, net of such other 
Stockholder's pro rata share of all out-of-pocket fees, expenses and costs incidental to such sale and shall 
furnish such other evidence of the completion and time of completion of such Transfer and the terms 
thereof as may be reasonably requested by such other Stockholders. 

(g) Notwithstanding any other provision of this Section 2. if the Selling Stockholder is Lehman 
Brothers or Apollo, neither Lehman Brothers nor Apollo shall have any tag-along rights pursuant to this 
Section 2 with respect to such Transfer. 

(h) In the case of any Exempt Transfer described in clause (ii) or (iv) of the definition of Exempt 
Transfer herein, the Transferee of any shares of Restricted Common Stock pursuant to such Exempt 
Transfer (a "Restricted Transferee") shall, prior to such Transfer, execute an instrument agreeing to be 
bound by all of the terms and provisions of this Agreement as if such Restricted Transferee had been an 
original signatory hereto, whereupon such Restricted Transferee thereafter shall have all of the rights and 
obligations of the transferring Stockholder under this .Agreement. 

3. Voting of Common Stock Owned by the Celotex jpntity. In any vote or action by written 
consent by the holders of New Common Stock voting or taking action by written consent, the Celotex 

Jntity will, and will cause each ofjts Affiliates, if any, to vote or execute written consents with respect to 
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their shares of New Common Stock, in proportion to the votes cast or consents executed and delivered by 
the other holders of New Common Stock.' 

4. Representations and Warranties of the Parties. Each Stockholder represents and warrants^ 
subject to obtaining any necessary approvals of the Bankruptcy Court and the Celotex Bankruptcy Court 
with respect to the Settlement Agreement and the Consensual Plan, to each other that: 

4.1 Authority. The execution, delivery and performance of this Agreement has been duly 
authorized by all necessary action of such Stockholder. 

4.2 Binding Obligation. It has duly and validly executed and delivered this Agreement and 
this Agreement constitutes its legal, valid and binding obligation, enforceable against it in accor­
dance with its terms. 

4.3 ,No Conflicts/Approvals. The execution, delivery and performance of this Agreement 
will not conflict with or result in the breach or violation of any of the terms or conditions of or 
constitute (or with notice or lapse of time or both, would constitute) a default under, (i) its 
constituting documents; (ii) any instrument, contract or other agreement by or to which it is a party 
or its assets are bound or subject; (iii) any statute or regulation, order, judgment or decree of any 
court or governmental or regulatory body; or (iv) any license, permit, order or approval of any 
governmental or regulatory body respecting its business. No approval or consent of any foreign. 
Federal, state, county, local or other governmental or regulatory body or court and no approval or 
consent of any other Person is required in connection with the execution, delivery or performance of 
this Agreement by it. 

5. Legends: Except as otherwise permitted by this Section 5, the parties hereto shall cause the 
Company to legend each certificate evidencing outstanding shares of the New Common Stock issued to 
any Stockholder with the following legend: 

THE SECURITIES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO 
THE PROVISIONS OF THE STOCKHOLDERS AGREEMENT DATED AS OF 

, 1994 BY AND AMONG THE HOLDER AND THE OTHER STOCK­
HOLDERS NAMED THEREIN, A COPY OF WHICH IS ON FILE AT THE 

. PRINCIPAL EXECUTIVE OFFICES OF THE ISSUER. 

If any shares of New Common Stock issued to any Stockholder cease to be Restricted Conimon 
Stock, the parties hereto shall cause the Company, upon the written request of the holder thereof to 
issue to such holder a new certificate evidencing such shares •without the legend above endorsed 
thereon.. 

6. Other Securities. The terms J;'New Common Stock" and "Restricted Common Stock" include 
any securities of the Company issued or issuable with respect to any shares of the foregoing by way of a 
dividend or stock split or in connection with a combination of shares, recapitalization, merger, 
consolidation or other reorganization or otherwise. 

7. Further Assurances. Each of the parties hereto shall execute such documents and other papers 
and perform such further acts as may be reasonably required or desirable to carry out the provisions of 
this Agreement and the transactions contemplated hereby. 

, 8. Headings. The headings in this Agreement are for convenience of reference only and shall not 
control or affect the meaning or construction of any provisions hereof 

9. Remedies. Each Stockholder, in addition to being entitled to exercise all rights granted by law, 
including recovery of damages, will be entitled to specific performance of its rights under this Agreement. 

Appropriate modifications to be made to rights and obligations of the Celotex Entity if a second class of Common Stock is authorized, as 
contemplated by footnote 1 to the form of Restated Certificate of Incorporation attached to the Consensual Plan. 
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10. Entire Agreement. This Agreement constitutes the entire agreement and understanding of the 
parties hereto in respect of the subject matter contained herein, and there arc no restrictions, promises, 
representations, warranties, covenants, or undertakings with respect to the subject matter hereof other 
than those expressly set forth or referred to herein. This Agreement supersedes all prior agreements and 
understandings between the parties hereto with respect to the subject matter hereof 

11. Notices. Any notices or other communications to be given hereunder by any party to another 
party shall be in writing, shall be delivered personally, by telecopy, by certified or registered mail, postage 
prepaid, return receipt requested, or by Federal Express or other comparable delivery service, to the 
address of the party set forth on Schedule 2 hereto or to such other address as the party to whom notice is 
to be given may provide in a written notice to the other parties hereto, a copy of which shall be on file 
with the Secretary of the Company. Receipt of notice shall be effective when delivered if given 
personally, when receipt is acknowledged if telecopied, three days after mailing if given by registered or 
certified mail as described above and, one business day after deposit if given by Federal Express or 
comparable delivery service. Notwithstanding the foregoing, none of Lehman Brothers, Apollo or any of 
their respective Restricted Transferees shall be obligated to give any notice to the holders ofSettlement 
Claims other than the Celotexjntity, and any notice given to the CelotexJntity by Lehman Brothers, 
Apollo or any of their respective Restricted Transferees shall, for all purposes hereof be deemed to 
constitute effective notice to all Restricted Transferees of the Celotex Jntity, including all holders of 

Settlement Claims. 

12. Governing Law. This Agreement shall be govemed by and construed in accordance with the 
laws of the State of New York applicable to agreements made to be performed entirely in such State. 

13. Severability. The invalidity or unenforceability of any provision of this Agreement in any 
jurisdiction shall not affect the validity, legality or enforceability of any other provision of this Agreement 
in such jurisdiction or the validity, legality or enforceability of this Agreement, including any such 
provision, in any other jurisdiction, it being intended that all rights and obligations of the parties 
hereunder shall be enforceable to the fullest extent permitted by law. 

14. Assignment. The provisions of this Agreement shall be binding upon and accrue to the benefit 
of the parties hereto and their respective heirs, successors and permitted assigns. Except as provided in 
Section 2(d), neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by 
reason hereof shall be assignable by any of the parties hereto without the prior written consent of the 
other parties hereto. 

15. Amendments; Waivers. No amendment to this Agreement or any waiver or discharge of any 
provision hereof shall be made without the prior written consent of each party hereto. No waiver of any 
provision of this Agreement shall be deemed, or shall constitute, a waiver of any other provision, whether 
or not similar, nor shall any waiver constitute a continuing waiver. 

16. Termination. This Agreement shall terminate and be of no further force and effect on the 
earlier of (i) the date that the Celotex Entity shall have Transferred or otherwise distributed to the 
individual holders ofSettiement Claims, or to any holders of claims against Celotex, 50% or more of the 
New Common Stock held by the Celotexjntity, in the aggregate, on the Effective Date or the proceeds 
thereof (ii) the tenth anniversary of this Agreement, and (iii) the termination of the Settlement 
Agreement pursuant to Section 8 thereof 

17. Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which shall constitute one and the same Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above 
written. 

AIF n , L.P. 

• B y : • _ : 

• Name: 
Title: 

[other AIF Affitiates] 

LEHMAN BROTHERS INC. 

By -. 
Name: 
Title: 

THE CELOTEX CORPORATION 

On Behalf of the Celotex Entity 

By. _ _ _ , _ 
Name: 
Title: 

MWPS010485 



SCHEDULE 1 

Common Stock 

Stockholder Number of Shares Owned 

AIF II. L.P. (and/or other of its Affiliates) 
Lehman Brothers Inc 
The Celotex jlntity 
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If to AIF II, L.P.. to: 

AIF II. L.P. 

SCHEDULE 2 

NOTICES 

Jf to the Celotex Entity to: 

THE CELOTEX CORPORATION 

Attention: 

Tel: 

Fax: 

Attention: 

Tel: 

Fax: 

with a copy to: with a copy to: 

Attention: 

Tel: 

Fax: 

Attention: 

Tel: 

Fax: 

If to LEHMAN BROTHERS, INC. to: 

LEHMAN BROTHERS, INC. 

Attention: 

Tel: 

Fax: 

and a copy to: 

Attention: 

Tel: 

Fax: 
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with a copy to: 

Attention: 

Tel: 

Fax: 
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EXHIBIT E TO SECOND AMENDED AND RESTATED VEEL PIERCING SETTLEMENT 
AGREEMENT —SHARES HELD BY SIGNING MANAGEMENT 

NAME 

Gilberto Aleman 

W. Kendall Baker 

William Can-

Joseph F. Hegerich 

Wayne Homsby 

Kenneth E. Hyatt 

Donald M. Kurucz 

Kenneth J. Matiock 

Robert W. Michael 

Timothy M. Pariso 

Michael Roberts 

Dennis M. Ross 

Sam J. Salario 

James M. Sims 

William N. Temple 

David L. Townsend 

James W. Walter 

William H. Weldon 

NUMBER OF SHARES 

20,000 

20,000 

35,000 

20,000 

10,000 

50,000 

12,000 

25,000 

35,000 

10,000 

10,000 

15,000 

25,000 

10,000 

10,000 

8,000 

190,000 

20,000 
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EXHIBIT 3B: PRE-LBO BONDHOLDERS SETTLEMENT AGREEMENT 
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AGREEMENT FOR SETTLEMENT OF PRE-LBO ISSUES 
AND TREATMENT OF SUBORDINATED NOTES 

PURSUANT TO CHAPTER 11 PLAN 

This Agreement (as the same may be amended, modified or supplemented from time to time, the 
"Agreement") is entered into by the parties set forth below (each a "party") to set forth the terms of a 
settlement respecting alleged fraudulent transfer and related claims, including all claims asserted against 
Released Parties in Mellon Bank, N.A. and Bank of New York v. Kohlberg Kravis Roberts & Co., et al., Adv. 
Pro. No. 94-17 (the "Adversary Proceeding"), and the related treatment of holders of Subordinated Note 
Claims, all pursuant to an amendment (the "Amended Plan") to the Joint Plan of Reorganization of Debtors 
Proposed by Certain Creditor Proponents, dated as of December 16, 1993 (the "Original Plan"), for 
Hillsborough Holdings Corporation and its subsidiaries and affiliates (the "Debtors"). 

NOW THEREFORE, in consideration of the premises and the mutual covenants and agreements set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties, intending to be legally bound, agree as follows: 

1. Defined Terms. Unless otherwise indicated, all capitalized terms shall have the meanings 
ascribed to them in the Original Plan. 

2. Support of Amended Plan. The parties will support, and, in the case of The Acacia Group, 
Gabriel Capital L.P. (as members of the ad hoc committee of the pre-LBO bondholders), Apollo and 
Lehman Brothers, become co-proponents of the Amended Plan (which, except as set forth in sections 
3.B., 6 and 7 below, will be in substantially the form of the Original Plan). The parties shall support any 
plan as to which the Bondholder Proponents are proponents so long as the relative treatment set forth 
herein is maintained for them. 

3. Treatment of Subordinated Note Claims. 

A. Pro Rata Treatment of Subordinated Note Claims. If the actual amount of distributions 
under the Amended Plan in respect of all Allowed Subordinated Note Claims is different than the 
aggregate Allowed Amount of all Subordinated Note Claims, then the aggregate amount of 
distributions in respect of Allowed Subordinated Note Claims in Classes U-4, U-5 and U-6 shall be 
calculated as follows: 

Actual amount of distributions in respect Aggregate Amount of all Allowed 
of all Allowed Subordinated Note Claims Class U-4 Claims (or Class U-5 

Aggregate amount of all Allowed Claims or Class U-6 Claims, as the 
Subordinated Note Claims case may be) 

For the purposes of the fraction used in this subparagraph A., the actual amount of distributions 
shall be valued at the aggregate principal amount in the case of Qualified Securities, and at the 
aggregate New Common Stock Value Per Share in the case of the New Common Stock. 

B. A llocation of Qualified Securities A vailable for Distribution. Qualified Securities available 
for distribution (i.e., after allocation to Class U-7) shall be allocated to Classes U-4, U-5 and U-6 as 
follows: 

i. Class U-4 shall have the right to elect distribution of the first $240 million in principal 
amount of Qualified Securities available for distribution in satisfaction of the same amount of 
Allowed Class U-4 Claims; thereafter 

ii. Classes U-4, U-5 and U-6 shall have the right to make the election to receive the 
remaining Qualffied Securities available for distribution on the pro rata basis described in 3.A., 
above, subject to the following sentence (the Allowed Amount of Class U-4 Claims shall have 
been reduced for purposes of this calculation by the aggregate principal amount of Qualified 
Securities previously elected under subsection 3.B.i.). The foregoing pro rata calculation shall 
be modified as follows: (a) if there are $700 million of Qualified Securities available for 
distribution to Classes U-4, U-5, U-6 and U-7, Class U-6 shall have the right to elect 
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$80 million of Qualified Securities available for distribution to Classes U-4, U-5 and U-6 in the 
aggregate (after allocation to Class U-7 and after allocation pursuant to 3.B.i.), (b) if either 
less or more than $700 million of Qualified Securities are available for distribution to 
Classes U-4, U-5, U-6 and U-7, Class U-6 shall have the right to elect $80 million of the 
Qualified Securities available for distribution to Classes U-4, U-5 and U-6 in the aggregate 
(after allocation to Class U-7 and after allocation pursuant to 3.B.i.), minus or plus, as the case 
may be, 80/700 ofthe difference between (x) the Qualified Securities available for distribution 
to Classes U-4, U-5 and U-6 in the aggregate (after allocation to Class U-7 and after allocation 
pursuant to 3.B.i.) and (y) the Qualified Securities available for distribution to Classes U-4, 
U-5 and U-6 in the aggregate (after allocation to Class U-7 and after allocation pursuant to 
3.B.i.) if there were $700 million of Qualified Securities available for distribution to Classes 
U-4, U-5, U-6 and U-7, and (c) the right to elect Qualified Securities by Classes U-4 and U-5 
shall be correspondingly adjusted to reflect the disproportionate right of election of Class U-6 
pursuant to this sentence. 

Examples, assuming Allowed Claims as follows: 

U-4: $ 480 
U-5: 390 
U-6: 240 

$1.10 billion 

$487.5 -i- (1,098 + 487.5) = 30% of Qualified Securities to U-7; 70% of Qual­
ified Securities to U-4 through U-6 

Qualified Securities* 

$700 
U-7: 2]0 

490 
U-4: 240 

250 
U-6: 80 
U-5: 105 
U-4: 65 -b 240 = 305 

$900 
270 
630 
240 
390 

80+ (80/700 X 140)= 96 
182 

112 + 240 = 352 

80-

$600 
180 
420 
240 
180 

- (80/700X70) = 72 
67 

41+240 = 281 

* For purposes of the examples, calculations are rounded to nearest $.5 million. 

C. Allocation of Qualified Securities Among Persons Making Election. If Holders of 
Class U-4 Subordinated Notes elect to receive Qualified Securities in respect of Class U-4 
Subordinated Notes in an aggregate principal amount in excess of $240 million or Holders of 
Class U-6 Subordinated Notes elect to receive Qualified Securities in respect of Class U-6 
Subordinated Notes in an aggregate principal amount in excess of $80 million, pursuant to sections 
3.B,i. and 3.B.ii., respectively, the Qualified Securities so elected shall be allocated among such 
electing Holders pz-o rata, based upon the aggregate principal amount of Subordinated Notes elected 
by each such Holder to be applied to such Qualified Securities over the aggregate principal amount 
of Subordinated Notes elected by all such Holders to be applied to such Qualified Securities times 
$240 million or $80 million, as the case may be. 

4. Effectiveness of this Agreement. This Agreement shall become effective when executed by the 
parties designated "Original Parties" on the signature page hereof (the "Original Parties") and additional 
holders of Subordinated Notes in Class U-6 whose Subordinated Notes, together with the Subordinated 
Notes owned or controlled by The Acacia Group and Gabriel Capital L.P. or for which such parties are 
authorized to execute this Agreement, represent not less than two-thirds in principal amount of all 
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Subordinated Notes in Class U-6; provided that such Additional Parties shall have executed this 
Agreement no later than April 15, 1994, unless such date shall be extended by written notice given by the 
Bondholder Proponents to The Acacia Group and Gabriel Capital L.P. Each of The Acacia Group, 
Gabriel Capital L.P. and each ofthe other holders of Subordinated Notes in Class U-6 which becomes a 
party to this Agreement represents that it owns, controls or is authorized to execute this Agreement on 
behalf of such party, the principal amount of Subordinated Notes in Class U-6 set forth under its name 
on the signature page hereof (which amounts shall not be publicly disclosed except as may be required by 
applicable law). 

5. Effective Settlement. 

A. Unless otherwise agreed by the Bondholder Proponents, and except as provided in section 9 
hereof the Class U-6 parties hereto will not support any proposed plan for any or all of the Debtors or 
settlement of the LBO-Related Issues (the definition of LBO-Related Issues in the Plan shall be 
amended by adding the words "except claims and causes of action against persons who are not Released 
Parties") other than the Amended Plan, or as contained in the Amended Plan as amended from time to 
time with the consent of the Bondholder Proponents, so long as such Amended Plan provides for relative 
treatment of the Class U-6 Claims that is at least as favorable as the relative treatment provided herein. 

B. Binding on Transferees. Each of the Class U-6 parties hereto agrees not to sell or otherwise 
transfer the Subordinated Notes in Class U-6 owned or controlled by such party unless either (i) such 
Subordinated Notes shall be legended as follows or effective arrangements shall first have been made 
pursuant to an escrow or trust certificate agreement to cause the ccrtificate(s) evidencing such 
Subordinated Notes in Class U-6 to be legended as follows: 

"The obligations evidenced hereby are subject to the Agreement For Settlement of Pre-
LBO Issues and Treatment of Subordinated Notes Pursuant to Chapter 11 Plan dated as 
of March 23, 1994, and may not be transferred except in compliance therewith. A copy of 
such Agreement is on file at the offices of The Bank of New York, as escrow agent and 
trustee, 

or (ii) such holder's buyer or transferee confirms in writing to such holder as follows: 

"[Buyer or Transferee] agrees to comply with the Pre-LBO Agreement dated as of 
March 23, 1994 to which (Seller or Transferor) is a party. All parties to such Agreement 
are third-party beneficiaries of this Agreement." 

Within five (5) business days of such holder's receipt of such confirmation, such holder shall furnish 
a copy of the confirmation to The Bank of New York at 101 Barclay Street, 21st Floor, NY, NY 10286, 
Attn: David G. Sampson. Upon the written request of the Bondholder Proponents, acting in good faith to 
monitor compliance with the Agreement. The Bank of New York shall provide a copy of such 
confirmation to the Bondholder Proponents. The sole function of The Bank of New York shall be to hold 
copies of confirmations actually delivered to it by the holders and to provide copies of such confirmations 
as set forth herein. If such sale is conducted through a broker-dealer, such agreement may be set forth on 
the "confirmation" of the sale or transfer of such Subordinated Note. 

C. Fraudulent Transfer Litigation. The parties acknowledge that the indenture trustees for the 
Class U-6 parties have commenced the Adversary Proceeding for the stated purpose of preserving LBO-
Related Issues; however, such parties agree that, so long as this Agreement shall remain in effect, they 
will not actively pursue any litigation of the LBO-Related Issues against any or all of the Released 
Parties, and that such LBO-Related Issues shall be settled to the extent and as provided herein and in the 
Amended Plan upon the Effective Date of the Amended Plan. The Amended Plan shall provide for a 
clear reservation of rights against any and all non-Released Parties. 
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6. Other Plan and Disclosure Statement Amendments. The Original Plan shall, in addition, be 
amended as follows: 

A. The Certificate of Incorporation for reorganized WII shall be amended as provided in 
Exhibit I hereto. 

B. "Proponents and Trustee Expenses" shall include reasonable fees and expenses of all 
Proponents and the trustees for the Pre-LBO Debentures, not previously reimbursed by the Debtors, 
which in the Disclosure Statement for the Amended Plan shall be set forth for each Proponent and 
trustee in an estimated, lump-sum amount and which the Proponents and trustees shall support. 

C. Any postponement of the date by which the condition to confirmation set forth in section 
10.1(a) of the Original Plan after December 31, 1994 must be agreed to by all Plan Proponents. 

D. The parties shall agree on technical amendments to be reflected in the Amended Plan and 
the disclosure statement therefor to implement and describe the terms of this Agreement. 

7. Termination. This Agreement shall terminate upon the earlier of the following: 

A. Either (i) any of the Class U-6 parties hereto shall breach any of its obligations hereunder 
and such breach shall not be cured within twenty (20) calendar days after written notice of such 
breach shall have been given by the Bondholder Proponents to the indenture trustees for the Pre-
LBO Debentures and The Acacia Group and Gabriel Capital L.P.; or (ii) any of the Bondholder 
Proponents shall breach any of its obligations hereunder and such breach shall not be cured within 
twenty (20) calendar days after written notice of such breach shall have been given by the indenture 
trustees for the Pre-LBO Debentures and The Acacia Group and Gabriel Capital L.P. to the 
Bondholder Proponents. 

B. Any holder of Class U-6 Claims is permitted by the Court to pursue, and actively pursues, 
litigation in respect of the LBO-Related issues against any of the Debtors or any other Released 
Party and such holder shall not cease to actively pursue such litigation (and shall not cause any 
motions or other legal process filed in connection with such active pursuit to be withdrawn) within 
ten (10) calendar days after written notice shall have been given by the Bondholder Proponents to 
The Acacia Group and Gabriel Capital L.P. 

C. On December 31, 1994. at the election of the Bondholder Proponents or The Acacia Group 
and Gabriel Capital L.P., provided that the Court has not previously entered the Confirmation 
Order. 

D. All the parties hereto shall mutually agree in writing to terminate this Agreement. 

8. Amendments. This Agreement may not be amended except in a writing signed by the parties 
hereto. 

9. No Solicitation. Notwithstanding any other provision of this Agreement, nothing in this 
Agreement is intended to be or constitute, and shall not be deemed to be or constitute, a solicitation of 
any vote or any agreement to vote for or against any plan of reorganization, and nothing in this Agreement 
shall impair the right or the ability of any party to vote for or against, or abstain from voting with respect 
to, any plan of reorganization. 

10. No Admissions or Waivers. No part of this Agreement shall be deemed as an admission of any 
party for any purpose. The parties hereto do not waive or release any rights, claims, defenses or remedies, 
including in respect of any "cram down" under section 1129(b) of the Bankruptcy Code, until all 
conditions to the effectiveness of the Amended Plan have been satisfied or waived. 

11. Announcement. The Original Parties shall coordinate the announcement of their entry into this 
Agreement promptly after its execution by them. 

12. Governing Law. Except to the extent the Code or Bankruptcy Rules are applicable, the rights 
and obligations arising under this Agreement shall be govemed by, and constraed and enforced in 
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accordance with, the laws of the State of New York, without giving effect to the principles of conflicts of 
law thereof 

13. Headings. The headings of the Sections, paragraphs, and subsections of this Agreement are 
inserted for convenience only and shall not affect the interpretation hereof 

14. Notices. All notices, requests or demands under or in connection with this Agreement shall be 
in writing and shall be delivered by hand, sent by recognized overnight courier or sent by telecopier, telex 
or similar electronic means to the party as set forth under its signature hereto, or to such other address or 
telecopier number as such party shall provide to all parties hereto in writing, and shall be deemed sent or 
given hereunder, in the case of delivery by recognized overnight courier, on the date of actual delivery, in 
the cases of transmission by telecopier, telex or similar electronic means on the date of actual 
transmission, and in the case of personal delivery, on the date of actual delivery. 

15. Extraterritoriality. It is the intention of the parties that the settlements and other agreements 
contained in this Agreement be given application both to suits within and without the jurisdiction of the 
United States. 

16. Successors and Assigns. This Agreement is intended to bind and inure to the benefit of the 
parties hereof and their respective successors, assigns, heirs, executors, administrators and 
representatives. 

17. Complete Agreement. This document, including the exhibit hereto, embodies the complete 
agreement and understanding between the parties with respect to the subject matter hereof and 
supersedes and preempts any prior agreement, understanding or representation made by and between any 
or all of such parties, whether written or oral, which may have related to the subject matter hereof in any 
way whatsoever, including without limitation the Term Sheet. 

18. Counterparts. This Agreement may be executed in one or more counterparts, each of which 
shall be deemed an original and all of which shall constitute one and the same Agreement. 

Dated: As of March 23, 1994 

Original Parties 

Institution: 

LEHMAN BROTHERS, INC., 
in its individual capacity 

By: Isl 

Institution: 

APOLLO ADVISORS, L.P., 
in its individual capacity 

By: Isl 
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Institution: 

GABRIEL CAPITAL L.P. 
Principal Amount of Subordinated 
Notes in Class U-6: 

By: Isl 

Institution: 

THE ACACIA GROUP. 
in its individual capacity 
Principal Amount of Subordinated 
Notes in Class U-6: 

By: Isl 

Institution: 

MELLON BANK, N.A., as 
Indenture Trustee 

By: Isl 

Institution: 

THE BANK OF NEW YORK, as 
Indenture Trustee 

By: Isl 

Additional Parties 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By:, 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By:. 
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Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By:. 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By: 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By: 
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Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By: 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By: 

Institution: 

Principal Amount of Subordinated Notes in 
Class U-6: 

By:. 
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REGISTRATION RIGHTS AGREEMENT 

by and among 

WALTER INDUSTRIES, INC. 

and 

THE HOLDERS NAMED HEREIN 

Dated as of , 1994 
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REGISTRATION RIGHTS AGREEMENT 

REGISTRATION RIGHTS AGREEMENT, dated as of , 1994 (this "Agreement"), by and 
among Walter Industries, Inc.. a Delaware corporation (the "Company"), and the holders of Registrable 
Common Stock (as hereinafter defined) who are signatories Jo this Agreement J the "Holders").' 

This Agreement is being entered into in connection with the acquisition ^f Common Stock (as 
hereinafter defined) on the date hereof by certain holders (the "Original Holders") pursuant to the Plan (as 
hereinafter defined). Upon the issuance of theCommon Stock, each Original Holder will own the number of 
shares ofCommon Stock specified with respect to such Original Holder in Schedule A hereto. 

To induce the holders of Registrable Common Stock (as hereinafter defined) to vote in favor of the Plan 
and to accept the issuance of the Common Stock by the Company under the Plan, the Company has 
undertaken to register Registrable Common Stock under the Securities Act (as hereinafter defined) and to 
take certain other actions with respect to the Registrable Common Stock. This Agreement sets forth the terms 
and conditions of such undertaking. 

In consideration of the premises and the mutual agreements set forth herein, the parties hereto hereby 
agree as follows: 

1. Definitions. Unless otherwise defined herein, capitalized terms used herein and in the recitals above 
shall have the following meanings: 

"Affiliate" of a Person means any Person that controls, is under common control with, or is controlled by, 
such other Person. For purposes of this definition, "control" means the ability of one Person to direct the 
management and policies of another Person. 

"Business Day" means any day except a Saturday, Sunday or other day on which commercial banks in 
New York City are authorized or required by law to be closed. 

"Commission" means the U.S. Securities and Exchange Commission. 

"Common Slock" means Jhe shares of common stock, $.01 par value per share, of the Company, as 
adjusted to reflect any merger, consolidation, recapitalization, reclassification, spht-up, stock dividend, rights 
offering or reverse stock split made, declared or effected with respect to the Common Stock. 

"Effective Dale" means the effective date of the Plan pursuant to the terms thereof 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations 
thereunder, or any similar or successor statute. 

"Expenses" means, except as set forth in Section 5 hereof all expenses incident to the Company's 
performance of or compliance with its obligations under this Agreement, including, without limitation, all 
registration, filing, listing, stock exchange and NASD fees, all fees and expenses of complying with state 
securities or blue sky laws (including fees, disbursements and other charges of counsel for the underwriters in 
connection with blue sky filings), all word processing, duplicating and printing expenses, messenger and 
delivery expenses, all rating agency fees, the fees, disbursements and other charges of counsel for the 
Company and of its independent public accountants, including the expenses incurred in connection with "cold 
comfort" letters required by or incident to such performance and compliance, any fees and disbursements of 
underwriters customarily paid by issuers or sellers of securities and the reasonable fees, disbursements and 
other charges of one firm of counsel (per registration prepared) to the holders of Registrable Common Stock 
making a request pursuant to Section 3(a) hereof (selected by the Holders holding a majority of the shares of 
Registrable Common Stock covered by such registration), but excluding underwriting discounts and 
commissions and applicable transfer taxes, if any, which discounts, commissions and transfer taxes shall be 
borne by the seller or sellers of Registrable Common Stock in all cases; provided, that, in the event the 

' The signatories shall include each holder of Registrable Common Stock which on the Effective Date is an 
Affiliate of KKR Associates or is an officer or director of the Company. 

MWPS010502 



Company shall, in accordance with Secfion 4 or Section 9 hereof not register any securities with respect to 
which it had given written notice of its intention to register to holders of Registrable Common Stock, 
notwithstanding anything to the contrary in the foregoing, all of the reasonable out-of-pocket costs incurred by 
Requesting Holders in connection with such registration (other than counsel fees, disbursements and other 
charges not referred to above) shall be deemed to be Expenses. 

"Initiating Holders" has the meaning set forth in Section 3(a) hereof 

"NASD" means the National Association of Securities Dealers, Inc. 

"NASDAQ" means the National Association of Securities Dealers, Inc. Automated Quotation System. 

"Note Registration Rights Agreement" means the Registration Rights Agreement, dated as of Jhe date 
hereof, among the Company and the holders of Registrable Notes (as defined therein) who are signatories or 
are deemed to be signatories thereto. 

"Notes" means $[ ] in aggregate principal amount of [ ]^ issued on the date 
hereof and includes any securities of the Company issued or issuable with respect to such securities by way of 
a recapitalization, merger, consolidation or other reorganization or otherwise. 

"Person" means any individual, corporation, partnership, firm, joint venture, association, joint stock 
company, trust, unincorporated organization, governmental or regulatory body or subdivision thereof or other 
entity. 

"Plan" means the Amended Joint Plan of Reorganization under Chapter 11 of the United States 
Bankruptcy Code for Walter Industries, Inc.. as the same may be amended, modified or supplemented from 
time to time in accordance with the terms thereof 

"Public Offering" means a pviblic offering and sale of Common Stock pursuant to an effective registration 
statement under the Securities Act. 

"Registrable Common Stock" meansjtny of the Common Stock held by the Holders from time to time as 
to which registration pursuant to the Securities Act is required for public sale 

"Requesting Holders" has the meaning set forth in Section 4 hereof 

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations thereunder, 
or any similar or successor statute. 

"Selling Holders" means the holders of Registrable Common Stock requested to be registered pursuant 
to Section 3(a) hereof 

"Transfer" means any transfer, sale, assignment, pledge, hypothecation or other disposition of any 
interest, "Transferor" and "Transferee" have correlative meanings. 

2. Initial Registration Under the Securities Act. 

(a) Shelf Registration. The Company shall (i) cause to be filed not later than 45 days after the 
Effective Date a shelf registration statement pursuant to Rule 415 promulgated under the Securities .Act 
(a "Shelf Registration") providing for the sale by the Holders of all of the Registrable Common Stock 
and (ii) use its reasonable best efforts to have such Shelf Registration thereafter declared effective by the 
Commission not later than 90 days after the Effective Date. Subject to Section 9(b), the Company 
agrees to use its reasonable best efforts to keep the Shelf Registration continuously effective until the first 
anniversary of the date such Shelf Registration is declared effective by the Commission or such shorter 
period which will terminate when all of the Registrable Common Stock covered by the Shelf Registration 
have been sold pursuant to the Shelf Registration. The Company further agrees, if necessary, to 
supplement or amend the Shelf Registration, if required by the rules, regulations or instructions 
applicable to the registration form used by the Company for such Shelf Registration or by the Securities 

2 Insert principal amount and titie of Notes issued by the Company. 
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Act or by any other rules and regulations thereunder for shelf registration, and the Company agrees to 
furnish to the Holders copies of any such supplement or amendment promptly after its being issued or 
filed with the Commission. 

(b) Effective Registration Statement. A Shelf Registration pursuant to Section 2(a) hereof shall 
not be deemed to have been effected 

(i) unless a registration statement with respect thereto has been declared effective by the 
Commission and remains effective in compliance with the provisions of the Securities Act and the 
laws of any state or other jurisdiction applicable to the disposition of all Registrable Common Stock 
covered by such registration statement until such time as all of such Registrable Common Stock 
have been disposed of in accordance with such registration statement (provided that such period 
need not exceed one year), or, 

(ii) if after it has become effective, such registration is interfered with by any stop order, 
injunction or other order or requirement of the Commission or other governmental or regulatory 
agency or court for any reason other than a violation of applicable law solely by the Holders and has 
not thereafter become effective. 

3. Securities Act Registration on Request. 

(a) Request. At any time and from time to time after the expiration of the Shelf Registration filed 
by the Company pursuant to Section 2(a) hereof (the "Initial Shelf), one or more Holders (the 
"Initiating Holders") may make a written request (the "Initiating Request") to the Company for the 
registration with the Commission under the Securities Act of all or part of such Initiating Holders' 
Registrable Common Stock; provided, however, that such request shall be made byi)ne or more Holders 
of at least^% of the outstanding shares of Registrable Common Stock, which request shall specify the 
number of shares to be disposed of and the proposed plan of distribution therefor. Upon the receipt of any 
Initiating Request for registration pursuant to this paragraph, the Company promptly shall notify in 
writing all other Holders of the receipt of such request and will use its best efforts to effect, at the earliest 
possible date (taking into account any delay that may result from any special audit required by applicable 
law), such registration under the Securities Act, including a Shelf Registration, of 

(i) the Registrable Common Stock which the Company has been so requested to register by 
such Initiating Holder, and 

(ii) all other Registrable Common Stock which the Company has been requested to register by 
any other Holders by written request given to the Company within 30 days after the giving of written 
notice by the Company to such other Holders of the Initiating Request, 

^11 to the extent necessary to permit the disposition (in accordance with Section 3(c) hereof) of the 
Registrable Common Stock so to be registered; provided, that, 

(A) the Company shall not be required to effect more than a total of two registrations 
pursuant to this Section 3(a), 

(B) if the intended method of distribution is an underwritten public offering, the 
Company shall not be required to effect such registration pursuant to this Section 3(a) unless 
such underwriting shall be conducted on a "firm commitment" basis, 

(C) if the Company shall have previously effected a registration pursuant to this 
Section 3 (a) or shall have previously effected a registration of which notice has been given to 
the Holders pursuant to Section 4 hereof a Holder shall not request and the Company shall not 
be required to effect any registration pursuant to this Section 3(a) or Section 4 hereof until a 
period of 180 days shall have elapsed from the^atej)n which such registration ceased to be 
effective, 

(D) subject to the last sentence of Section 5(a) hereof any Holder whose Registrable 
Common Stock was to be included in any such registration, by written notice to the Company, 
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may withdraw such request and, on receipt of such notice of the withdrawal of such request 
from Holders holding a percentage of Common Stock, such that the Holders that have not 
elected to withdraw do not hold, in the aggregate, the requisite percentage of the Common 
Slock lo initiate a request under this Section 3(a), the Company shall not effect such 
registration, and 

(E) the Company shall not be required to effect any registration to be effected pursuant to 
this Section 3(a) unless at least^% of the shares of Registrable Common Stock outstanding at 
the time of such request is to be included in such registration. 

(b) Registration of Other Securities. Whenever the Company shall effect a registration pursuant 
to Section 3(a) hereof no securities other than (i) Registrable Common Stock and (ii) subject to 
Section 3(f), Common Stock to be sold by the Company for its own account shall be included among the 
securities covered by such registration unless the Selling Holders holding not less than a majority of the 
shares of Registrable Common Stock to be covered by such registration shall have consented in writing to 
the inclusion of such other securities. 

(c) Registration Statement Form. Registrations under Section 3(a) hereof shall be on such 
appropriate registration form prescribed by the Commission under the Securities Act as shall be selected 
by the Company and as shall permit the disposition of the Registrable Common Stock pursuant to an 
underwritten offering unless the Selling Holders holding at least a majority of the shares of Registrable 
Common Stock requested to be included in such registration statement determine otherwise, in which 
case pursuant to the method of disposition determined by such Selling Holders. The Company agrees to 
include in any such registration statement filed pursuant to Section 3(a) hereof all information which any 
Selling Holder, upon advice of counsel, shall reasonably request. The Company may, if permitted by law, 
effect any registration requested under this Section 3 by the filing of a registration statement on Form S-3 
(or any successor or similar short form registration statemeiit). 

(d) Effective Registration Statement. A registration requested pursuant to Section 3(a) hereof 
shall not be deemed to have been effected 

(i) unless a registration statement with respect thereto has been declared effective by the 
Commission and remains effective in compliance with the provisions of the Securities Act and the 
laws of any state or other jurisdiction applicable to the disposition of all Registrable Common Stock 
covered by such registration statement until such time as all of such Registrable Common Stock 
have been disposed of in accordance with such registration statement, provided, that, except with 
respect to any Shelf Registration, such period need not exceedJ)0 days, and, provided, further that 
with respect to any Shelf Registration, such period need not extend beyond the period provided for in 
Section 3(g) hereof 

(ii) if after it has become effective, such registration is interfered with by any stop order, 
injunction or other order or requirement of the Commission or other governmental or regulatory 
agency or court for any reason other than a violation of applicable law solely by the Selling Holders 
and has not thereafter become effective or 

(iii) if in the case of an underwritten offering, the conditions to closing specified in an 
underwriting agreement to which the Company is a party are not satisfied other than by reason of 
any breach or failure by the Selling Holders, or are not otherwise waived. 

The holders of Registrable Common Stock to be included in a registration statement may at any 
time terminate a request for registration made pursuatit to Section 3(a) in accordance with Sec­
tion 3(a) (ii) (D). Expenses incurred in connection with a request for registration terminated pursuant to 
this paragraph shall be paid in accordance with the last sentence of Section 5(a) hereof 

(e) Selection of Underwriters. The underwriter or underwriters of each underwritten offering, if 
any, of the Registrable Common Stock to be registered pursuant to Section 3(a) hereof (i) shall be a 
nationally recognized underwriter (or underwriters), (ii) shall be selected by the Selling Holders owning 
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at least a majority of the shares of Registrable Common Stock to be registered and (iii) shall be 
reasonably acceptable to the Company. 

(f) Priority in Requested Registration. If a registration under Section 3 hereof involves an 
underwritten public offering, and the managing underwriter of such underwritten offering shall advise the 
Company in writing (with a copy to each Holder requesting that Registrable Common Stock be included 
in such registration statement) that, in its opinion, the number of shares of Registrable Common Stock 
requested to be included in such registration exceeds the number of such securities that can be sold in 
such offering within a price rangejtated to such managing underwriter by Selling Holders owning at least 
a majority of the shares of Registrable Common Stock requested to be included in such registration to be 
acceptable to such Selling Holders, the Company shall include in such registration, to the extent of the 
number and type of securities which the Company is advised can be sold in such offering,^lI Registrable 
Common Stock requested to be registered pursuant to Section 3(a) hereof pro rata among the Selling 
Holders on the basis ofthe number of shares of Registrable Common Stock requested to be registered by 
all such holders, andjio other shares of Common Stock, whether to be sold by the Company or any other 
Person. 

(g) Shelf Registrations. If the first demand made pursuant to Section 3(a) hereof is for a Shelf 
Registration, the period for which such Shelf Registration must remain effective need not extend beyond 
one year from the date on which such Shelf Registration is declared effective by the Commission and the 
period for which any subsequent Shelf Registration must remain effective need not extend beyond nine 
months from the date on which such Shelf Registration is declared effective by the Commission. 

4. Piggyback Registration. If the Company at any time after the termination of the Initial Shelf 
proposes to register any of its securities (pther than any registration of Registrable Notes pursuant to the Note 
Registration Rights Agreement) under the Securities Act by registration on any forms other than Form S-4 or 
S-8 (or any successor or similar formjj, whether or not pursuant to registration rights granted to other holders 
of its securities and whether or not for sale for its own account, it shall give prompt written notice to all of the 
Holders of its intention to do so and of such Holders' rights (ifany) under this Section 4, which notice, in any 
event, shall be given at least 30^ays prior to such proposed registration. Upon the written request of any 
Holder receiving notice of such proposed registration that is a holder of Registrable Common Stock (a 
"Requesting Holder") made within 20^ays after the receipt of any such notice (10 days if the Company 
states in such written notice or gives telephonic notice to the relevant securityholders, with written 
confirmation to follow promptiy thereafter, stating that (i) such registration will be on Form S-3 and (ii) such 
shorter period of time is required because of a planned filing date), which request shall specify the Registrable 
Common Stock intended to be disposed of by such Requesting Holder and the minimum offering price per 
share at which the Holder is willing to sell its Registrable Common Stock, the Company shall, subject to 
Section 7(b) hereof effect the registration under the Securities Act of all Registrable Common Stock which 
the Company has been so requested to register by the Requesting Holders thereof provided, that, 

(•A) prior to the effective date of the registration statement filed in connection with such 
registration, promptly following receipt of notification by the Company from the managing 
underwriter of the price at which such securities are to be sold, the Company shall so advise 
each Requesting Holder of such price, and if such price is below the minimum price which any 
Requesting Holder shall have indicated to be acceptable to such Requesting Holder, such 
Requesting Holder shall then have the right irrevocably to withdraw its request to have its 
Registrable Common Stock included in such registration statement, by delivery of written 
notice of such withdrawal to the Company within five business days of its being advised of such 
price, without prejudice to the rights of any holder or holders of Registrable Common Stock to 
include Registrable Common Stock in any future registration (or registrations) pursuant to this 
Section 4 or to cause such registration to be effected as a registration under Section 3(a) hereof 
as the case may be; 

(B) if at any time after giving written notice of its intention to register any securities and 
prior to the effective date of the registration statement filed in connection with such registration, 
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the Company shall determine for any reason not to register or to delay registration of such 
securilies, the Company may, at its election, give written notice of such determination to each 
Requesting Holder and (i) in the case of a determination not to register, shall be relieved of its 
obligation to register any Registrable Common Stock in connection with such registration (but 
not from any obligation of the Company to pay the Expenses in connection therewith), without 
prejudice, however, to the rights of any Holder to include Registrable Common Stock in any 
future registration (or registrations) pursuant to this Section 4 or to cause such registration to 
be effected as a registration under Section 3(a) hereof as the case may be, and (ii) in the case 
of a determination lo delay registering, shall be permitted to delay registering any Registrable 
Common Stock, for the same period as the delay in registering such other securities; and 

(C) if such registration involves an underwritten offering, each Requesting Holder shall 
sell its Registrable Securities on the same terms and conditions as those that apply to the 
Company. 

No registration effected under this Section 4 shall relieve the Company of its obligation to effect any 
registration upon request under Section 3(a) hereof and no registration effected pursuant to this Section 4 
shall be deemed to have been effected pursuant to Section 3(a) hereof 

5. Expenses. The Company shall pay all Expenses in connection with any registration initiated pursuant 
to Section 2(a), 3(a) or 4 hereof whether or not such registration shall become effective and whether or not 
all or any portion of the Registrable Common Stock originally requested to be included in such registration are 
ultimately included in such registration. Notwithstanding the foregoing, if any request for registration made 
pursuant to Section 3(a) hereof is withdrawn or terminated by the Selling Holders prior to the registration 
becoming effective, the Expenses incurred in connection with such request shall be bome by the Selling 
Holders pro rata, pn the basis of the number of shares of Registrable Common Stock requested to be registered 
pursuant to such demand by each Selling Holder, provided, however that, in the case of an underwritten 
Public Offering, if such request for registration is withdrawn or terminated by the Selling Holders prior to the 
registration becoming effective because the offering price of the Registrable Common Stock requested to be 
registered would, in the opinion of the managing underwriter of such offering, be less than 90% of the 
estimated offering price of the Common Stock as indicated in writing by the managing underwriter prior to the 
initial filing of such registration statement with the Commission, the Company shall payJO% of the Expenses 
in connection with such registration and the Selling Holders shall pay the remaining 50% on a pro rata basis. 

6. Registration Procedures. If and whenever the Company is required to effect any registration under 
the Securities Act as provided in Sections 2(a), 3(a) and 4 hereof the Company shall, as expeditiously as 
possible: 

(a) prepare and file with the Commission (promptly and, in the case of any registration pursuant to 
Section 3(a), in any event on or before the date that is (i) 90 days after the end of the period within 
which requests for registration may be given to the Company or (ii) if as of such ninetieth day, the 
Company does not have the audited financial statements required to be included in the registration 
statement, 30 days after the receipt by the Company from its independent public accountants of such 
audited financial statements, which the Company shall use its reasonable best efforts to obtain as 
promptly as practicable) the requisite registration statement to effect such registration and thereafter use 
its reasonable best efforts to cause such registration statement to become effective; provided, however 
that the Company may discontinue any registration of its securities that are not shares of Registrable 
Common Stock (and, under the circumstances specified in Sections 4 and 9(b) hereof its securities that 
are shares of Registrable Common Stock) at any time prior to the effective date of the registration 
statement relating thereto; 

(b) prepare and file with the Commission such amendments and supplements to such registration 
statement and the prospectus used in connection therewith as may be necessary to keep such registration 
statement effective and to comply with the provisions of the Securities Act and the Exchange Act with 
respect to the disposition of all Registrable Common Stock covered by such registration statement until 
such time as all of such Registrable Common Stock has been disposed of in accordance with the method 
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of disposition set forth in such registration statement;j)rov;^eJ, that, except with respect to any Shelf 
Registration, such period need not extend beyond^0 days after the effective date of the registration 
statement; and provided, further that with respect to the Initial Shelf such period need not extend 
beyond one year after the effective date of such registration statement and, with respect to any Shelf 
Registration other than the Initial Shelf such period need not exceed the applicable period provided for 
in Section 3(g) hereof 

(c) furnish to each seller of Registrable Common Stock covered by such registration statement 
such number of copies of such drafts and final conformed versions of such registration statement and of 
each such amendment and supplement thereto (in each case including all exhibits and any documents 
incorporated by reference), such number of copies of such drafts and final versions of the prospectus 
contained in such registration statement (including each preliminary prospectus and any summary 
prospectus) and any other prospectus filed under Rule 424 under the Securities Act, in conformity with 
the requirements of the Securities Act, and such other documents, as such seller may reasonably request 
in writing; 

(d) use its reasonable best efforts (i) to register or qualify all Registrable Common Stock and other 
securities covered by such registration statement under such other securities or blue sky laws of such 
states or other jurisdictions of the United States of America as the sellers of Registrable Common Stock 
covered by such registration statement shall reasonably request in writing, (ii) to keep such registration or 
qualification in effect for so long as such registration statement remains in effect and (iii) to take any 
other action that may be reasonably necessary or advisable to enable such sellers to consummate the 
disposition in such jurisdictions of the securities to be sold by such sellers, except that, the Company shall 
not for any such purpose be required to qualify generally to do business as a foreign corporation in any 
jurisdiction wherein it would not but for the requirements of this subsection (d) be obligated to be so 
qualified, to subject itself to taxation in such jurisdiction or to consent to general service of process in any 
such jurisdiction; 

(e) use its best efforts to cause all Registrable Common Stock and other securities covered by such 
registration statement to be registered with or approved by such other federal or state governmental 
agencies or authorities as may be necessary in the opinion of counsel to the Company and counsel to the 
seller or sellers of Registrable Common Stock to enable the seller or sellers thereof to consummate the 
disposition of such Registrable Common Stock; 

(f) use its best efforts to obtain and, if obtained, furnish to each seller of Registrable Common 
Stock, and each such seller's underwriters, if any, a signed 

(i) opinion of counsel for the Company, dated the effective date of such registration statement 
(and, if such registration involves an underwritten offering, dated the date of the closing under the 
underwriting agreement), reasonably satisfactory in form and substance to such seller, and 

(ii) "comfort" letter, dated the effective date of such registration statement (and, if such 
registration involves an underwritten offering, dated the date of the closing under the underwriting 
agreement) and signed by the independent public accountants who have certified the Company's 
financial statements included or incorporated by reference in such registration statement, reasonably 
satisfactory in form and substance to such seller, 

in each case, covering substantially the same matters with respect to such registration statement 
(and the prospectus included therein) and, in the case of the accountants' comfort letter, with 
respect to events subsequent to the date of such financial statements, as are customarily covered in 
opinions of issuer's counsel and in accountants' comfort letters delivered to underwriters in 
underwritten Public Offerings of securities and, in the case of the accountants' comfort letter, such 
other financial matters, and, in the case of the legal opinion, such other legal matters, as the sellers of 
the Registrable Common Stock covered by such registration statement or the underwriters, if any, 
may reasonably request; 
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(g) notify each seller of Registrable Common Stock and other securities covered by such 
registration statement at any time when a prospectus relating thereto is required to be delivered under the 
Securities Act, upon discovery that, or upon the happening of any event as a result of which, the 
prospectus included in such registration statement, as then in effect, includes an untrue statement of a 
material fact or omits to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading in the light of the circumstances under which they were made, and, at 
the request of any such seller of Registrable Common Stock, promptiy prepare and furnish to it a 
reasonable number of copies of a supplement to or an amendment of such prospectus as may be necessary 
so that, as thereafter delivered to the purchasers of such securities, such prospectus, as supplemented or 
amended, shall not include an untrue statement of a material fact or omit to state a material fact required 
to be stated therein or necessary to make the statements therein not misleading in the light of the 
circumstances under which they were made; 

(h) otherwise comply with all applicable rules and regulations of the Commission and any other 
governmental agency or authority having jurisdiction over the offering, and make available to its security 
holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve 
months, but not more than eighteen months, beginning with the first full calendar month after the 
effective date of such registration statement, which earnings statement shall satisfy the provisions of 
Section 11 (a) of the Securities Act and Rule 158 promulgated thereunder, and furnish to each seller of 
Registrable Common Stock at least ten days prior to the filing thereof a copy of any amendment or 
supplement to such registration statement or prospectus; 

(i) upon a request of the Holders of a majority of the shares of Registrable Common Stock 
requested to be included in a registration pursuant to Section 3 (a) or 4 hereof made at any time on and 
after the first anniversary of the date hereof use its best efforts to cause all such Registrable Common 
Stock covered by such registration statement (i) to be listed on a national securities exchange on which 
similar securities issued by the Company are then listed, if the listing of such Registrable Common Stock 
is then permitted under the rules of such exchange or (ii) if the Company is not required pursuant to 
clause (i) above to list such securities covered by such registration statement on a national securities 
exchange, use its best efforts to secure designation of all Registrable Common Stock covered by such 
registration statement as a NASDAQ "national market system security" within the meaning of Rule 
llAa2-l of the Commission or, failing that, to secure NASDAQ authorization for such Registrable 
Common Stock and, without limiting the generality of the foregoing, to arrange for at least two market 
makers to register with the NASD as such with respect to such Registrable Common Stock; 

(j) provide a transfer agent and registrar for such Registrable Common Stock covered by such 
Registration Statement no later than the effective date thereof and 

Jk]_ enter into such agreements and take such other actions as any Holder or Holders of Registrable 
Common Stock covered by such registration statement shall reasonably request in order to expedite or 
facilitate the disposition of such Registrable Common Stock. 

The Company may require each seller of Registrable Common Stock as to which any registration is being 
effected to furnish the Company such information regarding such seller and the distribution of the securities 
covered by such registration statement as the Company may from time to time reasonably request in writing 
and as is required by applicable laws and regulations. 

Each Holder agrees that as of the date that a final prospectus is made available to it for distribution to 
prospective purchasers of Registrable Common Stock it shall cease to distribute copies of any preliminary 
prospectus prepared in connection with the offer and sale of such Registrable Common Stock. Each Holder 
further agrees that, upon receipt of any notice from the Company of the happening of any event of the kind 
described in subsection (g) of this Section 6, such Holder shall forthwith discontinue such Holder's 
disposition of Registrable Common Stock pursuant to the registration statement relating to such Registrable 
Common Stock until such Holder's receipt of the copies of the supplemented or amended prospectus 
contemplated by subsection (g) of this Section 6 and, if so directed by the Company, shall deliver to the 
Company (at the Company's expense) all copies, other than permanent file copies, then in such Holder's 
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possession of the prospectus relating to such Registrable Common Stock current at the time of receipt of such 
notice. If any event of the kind described in subsection (g) of this Section 6 occurs and such event is the fault 
solely of a Holder (or Holders), such Holder (or Holders) shall pay all Expenses attributable to the 
preparation, filing and delivery of any supplemented or amended prospectus contemplated by subsection (g) 
of this Section 6. 

7. Underwritten Offerings. 

(a) Requested Underwritten Offerings. If requested by the underwriters in connection with a 
request for a registration under Section 3 hereof the Company shall enter into a firm commitment 
underwriting agreement with such underwriters for such offering, such agreement to be reasonably 
satisfactory in substance and form to the Company and a majority of the Selling Holders whose 
Registered Common Stock is included in such registration, and the underwriters and to contain such 
representations and warranties by the Company and such other terms as are generally prevailing in 
agreements of that type, including, without limitation, indemnification and contribution to the effect and 
to the extent provided in Section 10 hereof 

(b) Piggyback Underwritten Offerings: Priority. If the Company proposes to register any of its 
securities under the Securities Act as contemplated by Section 4 hereof and such securities are to be 
distributed by or through one or more underwriters, the Company shall, if requested by any Requesting 
Holders, use its best efforts to arrange for such underwriters to include all of the Registrable Common : 
Stock to be offered and sold by such Requesting Holders among the securities of the Company to be 
distributed by such underwriters; provided, that, if the managing underwriter of such underwritten 
offering shall advise the Company in writing (with a copy to the Requesting Holders) that if all the 
Registrable Common Stock requested to be included in such registration were so included, in its opinion, 
the number and type of securities proposed to be included in such registration would exceed the number 
and type of securities which could be sold in such offering within a price range acceptable to the 
Company (such writing to state the basis of such opinion and the approximate number and type of 
securities which may be included in such offering without such effect), then the Company shall include in 
such registration, to the extent of the number and type of securities which the Company is so advised can 
be sold in such offering, (i) first, securities that the Company proposes to issue and sell for its own 
account and (ii) second. Registrable Common Stock requested to be registered by Requesting Holders 
pursuant to Section 4 hereo]|̂  pro rata among the Requesting Holders on the basis of the number of 
shares of Registrable Common Stock requested to be registered by all such Requesting Holders. 

Any Requesting Holder may withdraw its request to have all or any portion of its Registrable 
Common Stock included in any such offering by notice to the Company within 10 Business Days after 
receipt of a copy of a notice from the managing underwriter pursuant to this Section 7(b). 

(c) Holders of Registrable Common Stock to be Parties to Underwriting Agreement. The holders 
of Registrable Common Stock to be distributed by underwriters in an underwritten offering contemplated 
by subsections (a) or (b) of this Section 7 shall be parties to the underwriting agreement between the 
Company and such underwriters and any such Holder, at its option, may require that any or all of the 
representations and warranties by, and the other agreements on the part of the Company to and for the 
benefit of such underwriters shall also be made to and for the benefit of such Holders and that any or all 
of the conditions precedent to the obligations of such underwriters under such underwriting agreement be 
conditions precedent to the obligations of such Holders. No such Holder shall be required to make any 
representations or warranties to or agreements with the Company or the underwriters other than 
representations, warranties or agreements regarding such holder, such Holder's Registrable Common 
Stock and such Holder's intended method of distribution. 

(d) Selection of Underwriters for Piggyback Underwritten Offering. The underwriter or underwrit­
ers of each piggyback underwritten offering pursuant to this Section 7 shall be a nationally recognized 
underwriter (or underwriters) selected by the Company. 

MWPS010510 



(e) Holdback Agreements. Each Holder agrees, if so required by the managing underwriter for 
any underwritten offering pursuant to this Agreement, not to effect any sale or distribution of any equity 
securities of the Company or securities convertible into or exchangeable or exercisable for equity 
securities of the Company issued after the date hereof including any sale under Rule 144 under the 
Securities Act, during the 10 days prior to the date on which an undenvritten registration of Registrable 
Common Stock pursuant to Section 2(a). 3 or 4 hereof has become effective and until 120 days after the 
effective date of such undenvritten registration, except as part of such underwritten registration or to the 
extent that such Holder is prohibited by applicable law from agreeing to withhold securities from sale or 
is acting in its capacity as a fiduciary or an investment adviser. Without limiting the scope of the term 
"fiduciary," a holder shall be deemed to be acting as a fiduciary or an investment adviser if ils actions or 
the securities proposed to be sold are subject to the Employee Retirement Income Security .Act of 1974, 
as amended, the Investment Company Act of 1940, as amended, or the Investment Advisers Act of 1940, 
as amended, or if such securities are held in a separate account under applicable insurance law or 
regulation. 

The Company agrees (i) not to effect any Public Offering or distribution of any equity securities of 
the Company or securities convertible into or exchangeable or exercisable for equity securities of the 
Company, during the 10 days prior to the date on which any underwritten registration pursuant to Section 
2(a). 3 or 4 hereof has become effective and until 120 days after the effective date of such underwritten 
registration, except as part of such underwritten registration, and (ii) to cause each holder of any equity 
securities, or securities convertible into or exchangeable or exercisable for equity securities, in each case, 
acquired from the Company at any time on or after the date of this Agreement (other than in a Public 
Offering), to agree not to effect any Public Offering or distribution of such securities, during such period. 

8- Preparation; Reasonable Investigation. 

(a) Registration Statements. In connection with the preparation and filing of each registration 
statement under the Securities Act pursuant to this Agreement, the Company shall give each holder of 
Registrable Common Stock registered under such registration.statement, the underwriters, if any, and its 
respective counsel and accountants the reasonable opportunity to participate in the preparation of such 
registration statement, each prospectus included therein or filed with the Commission, and each 
amendment thereof or supplement thereto, and shall give each of them such reasonable access to its 
books and records and such reasonable opportunities to discuss the business of the Company with its 
officers and the independent public accountants who have certified its financial statements as shall be 
necessary, in the reasonable opinion of any such Holders' and such underwriters' respective counsel, to 
conduct a reasonable investigation within the meaning of the Securities Act, 

(b) Confidentiality. Each Holder of Registrable Common Stock shall maintain the confidentiality 
of any confidential information received from or otherwise made available by the Company to such 
Holder of Registrable Common Stock and identified in writing by the Company as confidential. 
Information that (i) is or becomes available to a Holder of Registrable Common Stock from a public 
source, (ii) is disclosed to a Holder of Registrable Common Stock by a third-party source who the 
Holder of Registrable Common Stock reasonably believes has the right to disclose such information or 
(iii) is or becomes required to be disclosed by a holder of Registrable Common Stock by law, including 
by court order, shall not be deemed to be confidential information for purposes of this Agreement. The 
Holders of Registrable Common Stock shall not grant access, and the Company shall not be required to 
grant access, to information under this Section 8 to any Person who will not agree to maintain the 
confidentiality (to the same extent a Holder is required to maintain confidentiality) of any confidential 
information received from or otherwise made available to it by the Company or the holders of Registrable 
Common Stock under this Agreement and identified in writing by the Company as confidential. 

9. Postponements. 

(a) If the Company shall fail to file any registration statement to be filed pursuant to a request for 
registration under Section 3(a) hereof the Holders requesting such registration shall have the right to 
withdraw the request for registration if such withdrawal shall be made by holders of Common Stock 
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holding an amount of Comrhon Stock such that the Holders that have not elected to withdraw do not 
hold the requisite percentage of shares of Common Stock to initiate a request under Section 3. Any such 
withdrawal shall be made by giving written notice to the Company within 20 days after, in the case of a 
request pursuant to Section 3(a) hereof the date on which a registration statement would otherwise have 
been required to have been filed with the Commission under clause (i) of Section 6(a) hereof (i.e., 
20 days after the date that is 90 days after the conclusion of the period within which requests for 
registration may be given to the Company, or, if as of such ninetieth day, the Company does not have the 
audited financial statements required to be included in the registration statement, 30 days after the 
receipt by the Company from its independent public accountants of such audited financial statements). 
In the event of such withdrawal, the request for registration shall not be counted for purposes of 
determining the number of registrations to which Holders are entitled pursuant to Section 3 hereof The 
Company shall pay all Expenses incurred in connection with a request for registration withdrawn 
pursuant to this paragraph. 

(b) The Company shall not be obligated to file any registration statement other than the Initial 
Shelf or file any amendment or supplement to any registration statement other than the Initial Shelf and 
may suspend any seller's rights to make sales pursuant to any effective registration statement (provided 
that it may not suspend any Holder's rights to make sales pursuant to the Initial Shelf prior to the 
nineteenth day following the date on which the Initial Shelf is initially declared effective), at any time 
when the Company, in the good faith judgment of its Board of Directors, reasonably believes that the 
filing thereof at the time requested, or the offering of securities pursuant thereto, would adversely affect a 
pending or proposed public offering of the Company's securities, a material financing, or a material 
acquisition, merger, recapitalization, consolidation, reorganization or similar transaction, or negotiations, 
discussions or pending proposals with respect thereto. The filing of a registration statement, or any 
amendment or supplement thereto, by the Company cannot be deferted, and the sellers' rights to make 
sales pursuant to an effective registration statement cannot be suspended, pursuant to the provisions of 
the preceding sentence for more than ten days after the abandonment or consummation of any of the 
foregoing proposals or transactions or for more than 60 days after the date of the Board's deterrhination 
referenced in the preceding sentence. If the Company suspends the sellers' rights to make sales pursuant 
hereto, the applicable registration period shall be extended by the number of days of such suspension. 

lO. Indemnification. 

(a) Indemnification by the Company. In Connection with any registration statement filed by the 
Company pursuant to Section 2(a), 3(a) or 4 hereof the Company shall, and hereby agrees to, 
indemnify and hold harmless, each Holder and seller of any Registrable Common Stock covered by such 
registration statement and each other Person who participates as an underwriter in the offering or sale of 
such securities and each other Person, if any. who controls such Holder or seller or any such underwriter, 
and their respective directors, officers, partners, agents and Affiliates (each, a "Company Indemnitee" for 
purposes of this Section 10(a)), against any losses, claims, damages, liabilities (or actions or proceedings, 
whether commenced or threatened, in respect thereof and whether or not such Indemnified Party is a 
party thereto), joint or several, and expenses, including, without limitation, the reasonable fees, 
disbursements and other charges of legal counsel and reasonable costs of investigation, to which such 
Company Indemnitee may become subject under the Securities Act or otherwise (collectively, a "Loss" 
or "Losses"), insofar as such Losses arise out of or are based upon any untrue statement or alleged untrue 
statement of any material fact contained in any registration statement under which such securities were 
registered or otherwise offered or sold under the Securities Act or otherwise, any preliminary prospectus, 
final prospectus or summary prospectus contained therein, or any amendment or supplement thereto 
(collectively, "Offering Documents"), or any omission or alleged omission to state therein a material fact 
required to be stated therein or necessary to make the statements therein in the light of the circumstances 
in which they were made not misleading; provided, that, the Company shall not be liable in any such case 
to the extent that any such Loss arises out of or is based upon an untrue statement or alleged untrue 
statement or omission or alleged omission made in such Offering Documents in reliance upon and in 
conformity with written information furnished to the Company through an instmment duly executed by 

11 

MWPS010512 



or on behalf of such Company Indemnitee specifically stating that it is expressly for use therein; and 
provided, further, that the Company shall not be liable to any Person who participates as an underwriter 
in the offering or sale of Registrable Common Stock or any other Person, if any, who controls such 
underwriter, in any such case to the extent that any such Loss arises out of such Person's failure to send 
or give a copy of the final prospectus (including any documents incorporated by reference therein), as the 
same may be then supplemented or amended, to the Person asserting an untrue statement or alleged 
untrue statement or omission or alleged omission at or prior to the written confirmation of the sale of 
Registrable Common Stock to such Person if such statement or omission was corrected in such final 
prospectus. Such indemnity shall remain in full force and effect regardless of any investigation made by or 
on behalf of such Company Indemnitee and shall survive the transfer of such securities by such Company 
Indemnitee. 

(b) Indemnification by the Offerors and Sellers. In connection with any registration statement 
filed by the Company pursuant to Section 2(a), 3(a) or 4 hereof in which a Holder has registered for sale 
Registrable Common Stock, each such Holder or seller of Registrable Common Stock shall, and hereby 
agrees to, indemnify and hold harrnless the Company and each of its directors, officers, employees and 
agents, each other Person, if any, who controls the Company and each other seller and such seller's 
directors, officers, stockholders, partners, employees, agents and affiliates (each, a "Holder Indemnitee" 
for purposes of this Section 10(b)), against all Losses insofar as such Losses arise out of or are based 
upon any untrue statement or alleged untrue statement of a material fact contained in any Offering 
Documents (or any document incorporated by reference therein) or any omission or alleged omission to 
state therein a material fact required to be stated therein or necessary to make the statements therein in 
the light of circumstances in which they were made not misleading, if such untrue statement or alleged 
untrue statement or omission or alleged omission was made in reliance upon and in conformity with 
written information furnished to the Company through an instrument duly executed by such Holder or 
seller of Registrable Common Stock specifically stating that it is expressly for use therein; provided, 
however, that the liability of such indemnifying party under this Section 10(b) shall be limited to the 
amount of the net proceeds received by such indemnifying party in the offering giving rise to such 
liability. Such indemnity shall remain in full force and effect, regardless of any investigation made by or 
on behalf of the Holder Indemnitee and shall survive the transfer of such securities by such Holder. 

(c) Notices of Losses, etc. Promptly after receipt by an indemnified party of notice of the 
commencement of any action or proceeding involving a Loss referred to in the preceding subsections of 
this Section 10, such indemnified party will, if a claim in respect thereof is to be made against an 
indemnifying party, give written notice to the latter of the commencement of such action; provided, 
however, that the failure of any indemnified party to give notice as provided herein shall not relieve the 
indemnifying party of its obligations under the preceding subsections of this Section 10, except to the 
extent that the indemnifying party is actually prejudiced by such failure to give notice. In case any such 
action is brought against an indemnified party, the indemnifying party shall be entitled to participate in 
and, unless in such indemnified party's reasonable judgment.a conflict of interest between such 
indemnified and indemnifying parties may exist in respect of such Loss, to assume and control the 
defense thereof in each case at its own expense, jointly with any other indemnifying party similarly 
notified, to the extent that it may wish, with counsel reasonably satisfactory to such indemnified party, 
and after its assumption of the defense thereof the indemnifying party shall not be liable to such 
indemnified party for any legal or other expenses subsequently incurred by the latter in connection with 
the defense thereof other than reasonable costs of investigation. No indemnifying party shall be liable for 
any settlement of any such action or proceeding effected without its written consent, which shall not be 
unreasonably withheld, No indemnifying party shall, without the consent of the indemnified party, 
consent lo entry of any judgment or enter into any settlement which does not include as an unconditional 
term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability 
in respect of such Loss or which requires action on the part of such indemnified party or otherwise 
subjects the indemnified party to any obligation or restriction to which it would not otherwise be subject. 
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(d) Contribution. If the indemnification provided for in this Section 10 shall for any reason be 
unavailable to an indemnified party under subsection (a) or (b) of this Section 10 in respect of any Loss, 
then, in lieu of the amount paid or payable under subsection (a) or (b) of this Section 10, the 
indemnified party and the indemnifying party under subsection (a) or (b) of this Section 10 shall 
contribute to the aggregate Losses (including legal or other expenses reasonably incurred in connection 
with investigating the same) (i) in such proportion as is appropriate to reflect the relative fault of the 
Company and the prospective sellers of Registrable Common Stock covered by the registration statement 
which resulted in such Loss or action in respect thereof with respect to the statements, omissions or 
action which resulted in such Loss or action in respect thereof as well as any other relevant equitable 
considerations, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in 
such proportion as shall be appropriate to reflect the relative benefits received by the Company, on the 
one hand, and such prospective sellers, on the other hand, from their sale of Registrable Common Stock; 
provided, that, for purposes of this clause (ii), the relative benefits received by the prospective sellers 
shall be deemed not to exceed the amount received by such sellers, No Person guilty of fraudulent 
misrepresentation (within the meaning of Section 11 (f) of the Securities Act) shall be entitled to 
contribution from any Person who was not guilty of such fraudulent misrepresentation. The obligations, if 
any, of the selling holders of Registrable Common Stock to contribute as provided in this subsection 
(d) are several in proportion to the relative value of their respective Registrable Common Stock covered 
by such registration statement and not joint. In addition, no Person shall be obligated to contribute 
hereunder any amounts in payment for any settlement of any action or Loss effected without such 
Person's consent. 

(c) Other Indemnification. The Company and, in connection with any registration statement filed 
by the Company pursuant to Section 2(a) each Holder shall, and, in connection with any registration 
statement filed by the Company pursuant to Section 3(a) or 4, each Holder who has registered for sale 
Registrable Common Stock, shall, with respect to any required registration or other qualification of 
securities under any Federal or state law or regulation of any governmental authority other than the 
Securities Act, indemnify Holder Indemnitees and Company Indemnitees, respectively, against Losses, 
or, to the extent that indemnification shall be unavailable to a Holder Indemnitee or Company 
Indemnitee, contribute to the aggregate Losses of such Holder Indemnitee or Company Indemnitee in a 
manner similar to that specified in the preceding subsections of this Section 10 (with appropriate 
modifications). 

(f) Indemnification Payments. The indemnification and contribution required by this Section 10 
shall be made by periodic payments of the amount thereof during the course of any investigation or 
defense, as and when bills are received or any Loss is incurred. 

11. Registration Rights to Others. 

If the Company shall at any time hereafter, other than pursuant to the Note Registration Rights 
Agreement, provide to any holder of any securities of the Company rights with respect to the registration of 
such securities under the Securities Act or the Exchange Act, such rights shall not be in conflict with or 
adversely affect any of the rights provided in this Agreement to the holders of Registrable Common Stock. 

12. Adjustments Affecting Registrable Common Stock. 

The Company shall not effect or permit to occur any combination, subdivision or reclassification of 
Registrable Common Stock that would materially adversely affect the ability of the Holders to include such 
Registrable Common Stock in any registration of its securities under the Securities Act contemplated by this 
Agreement or the marketability of such Registrable Common Stock under any such registration or other 
offering. 

13. Rule 144 and Rule I44A. 

The Company shall take all actions reasonably necessary to enable Holders to sell Registrable Common 
Stock without registration under the Securities Act within the limitation of the exemptions provided by 
(a) Rule 144 under the Securities Act, as such Rule may be amended from time to time, (b) Rule 144A 

13 

MWPS010514 



under the Securities Act. as such Rule may be amended from time to time, or (c) any similar rules or 
regulations hereafter adopted by the Commission, including, without timiting the generatity of the foregoing, 
filing on a timely basis all reports required to be filed under the Exchange Act. Upon the request of any 
Holder, the Company shall deliver to such Holder a written statement as to whether it has complied with such 
requirements. 

14. Amendments and Waivers. 

Any provision of this Agreement may be amended, modified or waived if but only if the written consent 
to such amendment, modification or waiver has been obtained from (i) except as provided in clause 
(ii) below, the Holder or Holders of at least 66%% of the shares of Registrable Common Stock affected by 
such amendment, modification or waiver and (ii) in the case of any amendment, modification or waiver of any 
provision of Section 5 or 9 hereof or this Section 14 or any provisions as to the number of requests for 
registration to which holders of Registrable Common Stock are entitled under Section 3 or 4 hereof or as to 
the percentages of Holders required for any amendment, modification or waiver, or any amendment, 
modification or waiver which adversely affects any right and/or obligation under this Agreement of any 
Holder, the written consent of each Holder so affected. 

15. Nominees for Beneficial Owners. 

In the event that any Registrable Common Stock is held by a nominee for the beneficial owner thereof 
the beneficial owner thereof may, at its election in writing delivered to the Company, be treated as the Holder 
of such Registrable Common Stock for purposes of any request or other action by any Holder or Holders 
pursuant to this Agreement or any determination of the number or percentage of shares of Registrable 
Common Stock held by any Holder or Holders contemplated by this Agreement. If the beneficial owner of 
any Registrable Common Stock so elects, the Company may require assurances reasonably satisfactory to it of 
such owner's beneficial ownership of such Registrable Common Stock. 

16. Assignment. 

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective heirs, successors and permitted assigns. Any Holder may assign to any permitted Transferee 
(as permitted under applicable law) of its Registrable Common Stock its rights and obligations under this 
Agreement, provided that such Transferee shall agree in writing with the parties hereto prior to the assignment 
to be bound by this Agreement as if it were an original party hereto, whereupon such assignee shall for all 
purposes be deemed to be a Holder under this Agreement, Except as provided above or otherwise permitted by 
this Agreement, neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by 
reason hereof shall be assignable by any Holder without the prior written consent of the other parties hereto. 
The Company may not assign this Agreement or any right, remedy, obligation or liability arising hereunder or 
by reason hereof 

17. Calculation of Percentage or Number of Shares of Registrable Common Stock. 

For purposes of this Agreement, all references to a percentage or number of shares of Registrable 
Common Stock or Common Stock shall be calculated based upon the number of shares of Registrable 
Common Stock or Common Stock, as the case may be, outstanding at the time such calculation is madeand 
shall exclude any Registrable Common Stock or Common Stock, as the case may be, owned by the Company 
or any subsidiary of the Company. 

18. Miscellaneous. 

(a) Further Assurances. Each of the parties hereto shall execute such documents and other papers 
and perform such further acts as may be reasonably required or desirable to carry out the provisions of 
this Agreement and the transactions contemplated hereby. 

(b) Headings. The headings in this Agreement are for convenience of reference only and shall not 
control or affect the meaning or construction of any provisions hereof 
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(c) No Inconsistent Agreements. The Company will not hereafter enter into any agreement which 
is inconsistent with the rights granted to the Holders in this Agreement. 

(d) Remedies. Each Holder, in addition to being entitled to exercise all rights granted by law, 
including recovery of damages, will be entitled to specific performance of its rights under this Agreement. 
The Company agrees that monetary' damages would not be adequate compensation for any loss incurred 
by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive 
the defense in any action for specific performance that a remedy at law would be adequate. 

(e) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the 
parties hereto in respect of the subject matter contained herein, and there are no restrictions, promises, 
representations, warranties, covenants, or undertakings with respect to the subject matter hereof other 
than those expressly set forth or referred to herein. This Agreement supersedes all prior agreements and 
understandings between the parties hereto with respect to the subject matter hereof 

(f) Notices. Any notices or other communications to be given hereunder by any party to another 
party shall be in writing, shall be delivered personally, by telecopy, by certified or registered mail, postage 
prepaid, return receipt requested, or by Federal Express or other comparable delivery service, to the 
address of the party set forth on Schedule B hereto or to such other address as the party to whom notice is 
to be given may provide in a written notice to the other parties hereto, a copy of which shall be on file 
with the Secretary of the Company. Notice shall be effective when delivered if given personally, when 
receipt is acknowledged if telecopied, three days after mailing if given by registered or certified mail as 
described above, and one business day after deposit if given by Federal Express or comparable delivery 
service. 

(g) Governing Law. This Agreement shall be govemed by and construed in accordance with the 
laws of the State of New York applicable to agreements made to be performed entirely in such State. 

(h) Severability. Notwithstanding any provision of this Agreement, neither the Company nor any 
other party hereto shall be required to take any action which would be in violation of any applicable 
Federal or state securities law. The invalidity or unenforceability of any provision of this Agreement in 
any jurisdiction shall not affect the validity, legality or enforceability of any other provision of this 
Agreement in such jurisdiction or the validity, legality or enforceability of this Agreement, including any 
such provision, in any other jurisdiction, it being intended that all rights and obligations of the parties 
hereunder shall be enforceable to the fullest extent permitted by law. 

(i) Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which shall constitute one and the same Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above 
written. 

WALTER INDUSTRIES, INC. 

By 

Name: 
Title: 
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JIOLDERS: 

[ 

By 
Name: 
Title: 

[ 

By 

[ 

By 

[ 

By. 

Name: 
Title: 

Name: 
Title: 

Name: 
Title: 

By. 

t 

By 

Name: 
Title: 

Name: 
Title: 
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SCHEDULE A 

HOLDERS OF REGISTRABLE COMMON STOCK 

Number and 
Type 

Holder of Shares Owned 
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If to the Company, to: 

Attention:. 

Tel: 

Fax: 

with a copy to: 

Attention:. 

Tel: 

Fax: 

If to the Holders, to: 

with a copy to: 

SCHEDULE B 

NOTICES 
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REGISTRATION RIGHTS AGREEMENT 

by and among 

WALTER INDUSTRIES, INC. 

and 

THE HOLDERS NAMED HEREIN 

Dated as of , 1994 
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REGISTRATION RIGHTS AGREEMENT 

REGISTRATION RIGHTS AGREEMENT, dated as of , 1994 (this "Agree­
ment"), by and among Walter Industries, Inc., a Delaware corporation (the "Company"), and the holders of 
Registrable Notes (as hereinafter defined) who are signatories to this Agreement (the "Holders"). 

This Agreement is being entered into in connection with the acquisition of Notes (as hereinafter defined) 
on the date hereof by certain holders (the "Original Holders") pursuant to the Plan (as hereinafter defined). 
Upon the issuance of the Notes, each Original Holder will own the aggregate principal amount of Notes 
specified with respect to such Original Holder in Schedule A hereto. 

To induce the holders of Registrable Notes (as hereinafter defined) to vote in favor of the Plan and to 
accept the issuance of the Notes by the Company under the Plan, the Company has undertaken to register 
Registrable Notes under the Securities Act (as hereinafter defined) and to take certain other actions with 
respect to the Registrable Notes. This Agreement sets forth the terms and conditions of such undertaking, 

In consideration of the premises and the mutual agreements set forth herein, the parties hereto hereby 
agree as follows: 

1. Definitions. Unless otherwise defined herein, capitalized terms used herein and in the recitals above 
shall have the following meanings: 

"Affiliate" of a Person means any Person that controls, is under common control with, or is controlled by, 
such other Person. For purposes of this definition, "control" means the ability of one Person to direct the 
management and policies of another Person. 

"Business Day" means any day except a Saturday. Sunday or other day on which commercial banks in 
New York City are authorized or required by law to be closed. 

JJCommission" means the U.S. Securities and Exchange Commission. 

"Common Stock" meansjhe shares of common stock, $.01 par value per share, of the Company, as 
adjusted to reflect any merger, consolidation, recapitalization, reclassification, split-up, stock dividend, rights 
offering or reverse stock split made, declared or effected with respect to the Common Stock. 

"Common Stock Registration Rights Agreement" means the Registration Rights Agreement, dated as of 
Jhe date hereof among the Company and the holders of Registrable Common Stock (as defined therein) who 
are signatories or are deemed to be signatories thereto. 

"Effective Date" means the effective date of the Plan pursuant to the terms thereof 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations 
thereunder, or any similar or successor statute. 

"Exchange Offer" shall mean the exchange offer by the Company of Exchange Securities for Registrable 
Notes pursuant to Section 2(b) hereof 

"Exchange Securities" means securities issued by the Company containing terms substantially identical 
to the Registrable Notes, to be offered to holders of Registrable Notes in exchange for Registrable Notes 
pursuant to the Exchange Offer. 

"Expenses" means, except as set forth in Section 5 hereof all expenses incident to the Company's 
performance of or compliance with its obligations under this Agreement, including, without limitation, all 
registration, fiting, listing, stock exchange and NASD fees, all fees and expenses of complying with state 
securities or blue sky laws (including fees, disbursements and other charges of counsel for the underwriters in 
connection with blue sky filings), all word processing, duplicating and printing expenses, messenger and 
delivery expenses, all rating agency fees, the fees, disbursements and other charges of counsel for the 
Company and of its independent public accountants, including the expenses incurred in connection with "cold 
comfort" letters required by or incident to such performance and compliance, any fees and disbursements of 
underwriters customarily paid by issuers or sellers of securities and the reasonable fees, disbursements and 
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other charges of one firm of counsel (per registration prepared) to the holders of RegistrableJ^otes making a 
request pursuant to Section 3(a) hereof (selected by the Holders holding a majority ofthe aggregate principal 
amount of Registrable Notes covered by such registration), but excluding underwriting discounts and 
commissions and applicable transfer taxes, if any, which discounts, commissions and transfer taxes shall be 
bome by the seller or sellers of Registrable Notes in all cases; provided, that, in the event the Company shall, 
in accordance with Section 4 or Section 9 hereof not register any securities with respect to which it had given 
written notice of its intention to register to holders of Registrable Notes, notwithstanding anything to the 
contrary in the foregoing, all of the reasonable out-of-pocket costs incurred by Requesting Holders in 
connection with such registration (other than counsel fees, disbursements and other charges not referred to 
above) shall be deemed to be Expenses. 

^Indenture" means the Indenture between the Company and , as trustee (the "Trustee"), 

dated , 1994, as amended from time to lime, relating to the Notes. 

"Initiating Holders" has the meaning set forth in Section 3(a) hereof 

"NASD" means the National Association of Securities Dealers, Inc. 

"NASDAQ" means the National Association of Securities Dealers. Inc. Automated Quotation System. 

"Notes" means $[ ] in aggregate principal amount of [ ]' issued on the date hereof and 
includes any securities of the Company issued or issuable with respect to such securities by way of a 
recapitalization, merger, consolidation or other reorganization or otherwise. 

"Person" means any individual, corporation, partnership, firm, joint venture, association, joint stock 
company, trust, unincorporated organization, governmental or regulatory body or subdivision thereof or other 
entity. 

"Plan" means the Amended Joint Plan of Reorganization under Chapter 11 of the United States 
Bankruptcy Code for Walter Industries, Inc., as the same may be amended, modified or supplemented from 
time to time in accordance with the terms thereof 

"Public Offering" means a public offering and sale ofCommon Stock pursuant to an effective registration 
statement under the Securities Act. 

"Registrable Notes" means any of the Notes held by the Holders from time to time as to which 
registration pursuant to the Securities Act is required for a public sale. 

"Requesting Holders" has the meaning set forth in Section^ hereof 

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations thereunder, 
or any similar or successor statute. 

"Selling Holders" means the holders of Registrable Notes requested to be registered pursuant to 
Section 3(a) hereof 

"Transfer" means any transfer, sale, assignment, pledge, hypothecation or other disposition of any 
interest. "Transferor" and "Transferee" have correlative meanings. 

2. Initial Registration Under the Securities Act. 

(a) Shelf Registration. The Company shall (i) cause to be filed not later than 45 days after the 
Effective Date a shelf registration statement pursuant to Rule 415 promulgated under the Securities Act 
(a "Shelf Registration") providing for the sale by the Holders of all of the Registrable Notes and (ii) use 
its reasonable best efforts to have such Shelf Registration thereafter declared effective by the Commis­
sion not later than 90 days after the Effective Date.Subject to Section 9(b), the Company agrees to use 
its reasonable best efforts to keep the Shelf Registration continuously effective until the first anniversary 
of the date such Shelf Registration is declared effective by the Commission or such shorter period which 

Insert principal amount and title of Notes issued by the Company. 
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will terminate when all of the Registrable Notes covered by the Shelf Registration have been sold 
pursuant to the Shelf Registration. The Company further agrees, if necessary, to supplement or amend 
the Shelf Registration, if required by the rules, regulations or instructions applicable to the registration 
form used by the Company for such Shelf Registration or by the Securities Act or by any other rules and 
regulations thereunder for shelf registration, and the Company agrees to furnish to the Holders copies of 
any such supplement or amendment promptly after its being issued or filed with the Commission. 

(b) Exchange Registration. Notwithstanding the provisions of Section 2(a), if the Company 
receives within the time period referred to in Section 2(c) the notice described therein, the Company 
shall, in lieu of causing a Shelf Registration with respect to the Registrable Notes to be filed and declared 
effective, cause to be filed with the Commission, and use its reasonable best efforts to have declared 
effective, not later than 45 days and 90 days, respectively, after receipt of such notice, a registration 
statement on an appropriate form (the "Exchange Registration") for the registration of the Exchange 
Securities to be offered in exchange for the Registrable Notes, The Company shall commence the 
Exchange Offer promptly after the Exchange Registration has been declared effective by the Commission 
by mailing the related exchange offer prospectus and accompanying documents to each Holder stating, in 
addition to such other disclosures as are required by applicable law: 

(i) that the Exchange Offer is being made pursuant to this Agreement and that any and all 
Registrable Notes validly tendered will be accepted for exchange; 

(ii) the date of acceptance for exchange (which shall be not less than 20 Business Days and 
not more than 30 Business Days from the date such notice is mailed, unless otherwise required by 
applicable law) (the "Exchange Date"); 

(iii) that Holders electing to have a Registrable Note exchanged pursuant to the Exchange 
Offer will be required to surrender such Registrable Note, together with the enclosed letters of 
transmittal, to the institution and at the address (located in the Borough of Manhattan, The City of 
New York) specified in the notice prior to the close of business on the Exchange Date; and 

(iv) that Holders will be entitled to withdraw their election, not later than the close of business 
on the Exchange Date, by sending to the institutioil and at the address (located in the Borough of 
Manhattan, The City of New York) specified in the notice a telegram, telex, facsimile transmission 
or letter setting forth the name of such Holder, the principal amount of Registrable Notes delivered 
for exchange and a statement that such Holder is withdrawing its election to have stich Notes 
exchanged. 

As soon as practicable after the Exchange Date, the Company shall: 

(i) accept for exchange Registrable Notes or portions thereof tendered and not validly 
withdrawn pursuant to the Exchange Offer, and 

(ii) deliver, or cause to be delivered, to the Trustee for cancellation all Registrable Notes or 
portions thereof so accepted for exchange by the Company and issue, and cause the Trustee under 
the Indenture to promptly authenticate and mail to each Holder, a new Exchange Security, equal in 
principal amount to the principal amount of the Registrable Notes surrendered by such Holder. 

The Company shall complete the Exchange Offer as provided above and shall comply with the applicable 
requirements of the Securities Act, the Exchange Act and other applicable laws in connection with the 
Exchange Offer. 

(c) The Company shall effect an Exchange Registration pursuant to Section 2(b) if not later than 
the close of business on the 30th calendar day next succeeding the Effective Date of the Plan, the 
Company receives a notice from any Holder requesting the Company to effect the Exchange Registration 
and accompanied by a letter from legal counsel to such Holder to the effect that the operative facts 
surrounding such Exchange Registration are not materially different than the operative facts described in 
the interpretive letters of the Commission referred to in clause (i) below. In connection with the 
Exchange Registration, the Company (i) will provide a letter to the staff of the Commission that contains 
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statements and representations substantially in the form set forth in Mary Kay Cosmetics, Inc. (no-action 
letter available June 5, 1991), Morgan Stanley & Co. Incorporated (no-action letter available June 5, 
1991), Warnaco, Inc. (no-action letter available October 11, 1991), Epic Properties, Inc. (no-action 
letter October 21, 1991) and no-action letters to similar effect and (ii) will not seek a "no-action" or 
interpretive position from the Commission with respect to the Exchange Registration without the consent 
of the Holders of a majority of the outstanding aggregate principal amount of Registrable Notes. 

(d) Effective Registration Statement. A Shelf Registration pursuant to Section 2(a) or an 
Exchange Registration pursuant to Section 2(b) hereof shall not be deemed to have been effected 

(i) unless a registration statement with respect thereto has been declared effective by the 
Commission and remains effective in compliance with the provisions of the Securities Act and the 
laws of any state or other jurisdiction applicable to the disposition of all Registrable Notes covered 
by such registration statement, in the case of a Shelf Registration pursuant to Section 2(a) hereto, 
until such time as all of such Registrable Notes have been disposed of in accordance with such 
registration statement (provided that such period need not exceed one year) and, in the case of an 
Exchange Offer Registration pursuant to Section 2(b) hereof until the closing of the Exchange 
Offer, or, 

(ii) if after it has become effective, such registration is interfered with by any stop order, 
injunction or other order or requirement of the Commission or other governmental or regulatory 
agency or court for any reason other than a violation of applicable law solely by the Holders and has 
not thereafter become effective. 

3, Securities Act Registration on Request. 

(a) Request. At any time and from time to time after the completion of the Exchange Offer or the 
expiration of the Shelf Registration filed by the Company pursuant to Section 2(a) hereof (the "Initial 
Shelf), one or more Holders (the "Initiating Holders") may make a written request (the "Initiating 
Request") to the Company for the registration with the Commission under the Securities Act of all or 
part of such Initiating Holders' Registrable Notes; provided, however that such request shall be made by 

j)ne or more Holders of at least 20% of the outstanding aggregate principal amount.of Registrable Notes, 
which request shall specify the aggregate principal amount of Registrable Notes to be disposed of and the 
proposed plan of distribution therefor. Upon the receipt of any Initiating Request for registration pursuant 
to this paragraph, the Company promptly shall notify in writing all other Holders of the receipt of such 
request and will use its best efforts to effect, at the eariiest possible date (taking into account any delay 
that may result from any special audit required by applicable law), such registration under the Securities 
.Act, including a Shelf Registration, of 

(i) the Registrable Notes which the Company has been so requested to register by such 
Initiating Holder^ and 

(ii) all other Registrable Notes which the Company has been requested to registej,by any other 
Holders by written request given to the Company within 30 days after the giving of written notice by 
the Company to such other Holders of the Initiating Request, 

all to the extent necessary to permit the disposition (in accordance with Section 3(c) hereof) of the 
Registrable Notes so to be registered; provided, that, 

(A) the Company shall not be required to effect more than a total of two registrations 
pursuant to this Section 3(a), 

(B) if the intended method of distribution is an underwritten public offering, the 
Company shall not be required to effect such registration pursuant to this Section 3(a) unless 
such underwriting shall be conducted on a "firm commitment" basis. 

(C) if the Company shall have previously effected a registration pursuant to this 
Section 3(a) or shall have previously effected a registration of which notice has been given to 
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the Holders pursuant to Section 4 hereof^ Holder shall not request and the Company shall not 
be required to effect any registration pursuant to this Section 3(a) or Section 4 hereof until a 
period of 180 days shall have elapsed from the datejjn which such registration ceased to be 
effective, 

(D) subject to the last sentence of Section 5(a) hereof any Holder whose Registrable 
Notes ̂ a s to be included in any such registration, by written notice to the Company, may 
withdraw such request and, on receipt of such notice of the withdrawal of such, request from 
Holders holding a percentage of Registrable Notes, such that the Holders that have not elected 
to withdraw do not hold, in the aggregate, the requisite percentage of the Registrable Notes to 
initiate a request under this Section 3(a), the Company shall not effect such registration, and 

(E) the Company shall not be required to effect any registration to be effected pursuant to 
this Section 3(a) unlessjit least 20% of the^^rincipal amount of Registrable Notes outstanding 
at the time of such request is to be included in such registration. 

(b) Registration of Other Securities. Whenever the Company shall effect a registration pursuant 
to Section 3(a) hereof no securities other thanJRegistrable Notes,shall be included among the securities 
covered by such registration unless the Selling Holders holding not less than a majority of the aggregate 
principal amount of Registrable Notes to be covered by such registration shall have consented in writing 
to the inclusion of such other securities. 

(c) Registration Statement Form. Registrations under Section 3(a) hereof shall be on such 
appropriate registration form prescribed by the Commission under the Securities Act as shall be selected 
by the Company and as shall permit the disposition of the Registrable Notes pursuant to an underwritten 
offering unless the Selling Holders holding at least a majority of the aggregate principal amount of 
Registrable Notes requested to be included in such registration statement determine otherwise, in which 
case pursuant to the method of disposition determined by such Selling Holders. The Company agrees to 
include in any such registration statement filed pursuant to Section 3(a) hereof all information which any 
Selhng Holder, upon advice of counsel, shall reasonably request. The Company may, if permitted by law, 
effect any registration requested under this Section 3 by the filing of a registration statement on Form S-3 
(or any successor or similar short form registration statement). 

(d) Effective Registration Statement. A registration requested pursuant to Section 3(a) hereof 
shall not be deemed to have been effected 

(i) unless a registration statement with respect thereto has been declared effective by the 
Commission and remains effective in compliance with the provisions of the Securities Act and the 
laws of any state or other jurisdiction applicable to the disposition of all Registrable Notes covered 
by such registration statement until such time as all of such Registrable Notes have been disposed of 
in accordance with such registration statement, provided, that, except with respect to any Shelf 
Registration, such period need not exceed jO days, and, provided, further that with respect to any 
Shelf Registration, such period need not extend beyond the period provided for in Section 3(g) 
hereof 

(ii) if after it has become effective, such registration is interfered with by any stop order, 
injunction or other order or requirement of the Commission or other governmental or regulatory 
agency or court for any reason other than a violation of applicable law solely by the Selling Holders 
and has not thereafter become effective or 

(iii) if in the case of an underwritten offering, the conditions to closing specified in an 
underwriting agreement to which the Company is a party are not satisfied other than by reason of 
any breach or failure by the Selling Holders, or are not otherwise waived. 

The holders of Registrable Notes to be included in a registration statement may at any time 
terminate a request for registration made pursuant to Section 3(a) in accordance with Sec-
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tion 3(a) (ii) (D). Expenses incurred in connection with a request for registration terminated pursuant to 
this paragraph shall be paid in accordance with the last sentence of Section 5(a) hereof 

(e) Selection of Underwriters. The underwriter or underwriters of each underwritten offering, if 
any, of the Registrable Notes to be registered pursuant to Section 3(a) hereof (i) shall be a nationally 
recognized underwriter (or underwriters), (ii) shall be selected by the Selling Holders^wning at least a 
majority of the aggregate outstanding principal amount of Jlegistrable Notes to be registered and 
(iii) shall be reasonably acceptable to the Company. 

(f) Priority in Requested Registration. If a registration under Section 3 hereof involves an 
underwritten public offering, and the managing underwriter of such underwritten offering shall advise the 
Company in writing (with a copy to each Holder requesting lhat Registrable Notes be included in such 
registration statement) that, in ils opinion, the aggregate principal amount of Registrable Notes requested 
to be included in such registration exceeds the aggregate principal amount of such securities that can be 
sold in such offering within a price rangejtated to such managing underwriter by Selling Holders owning 
at least a majority of the aggregate principal amount of Registrable Notes requested to be included in 
such registration to be acceptable to such Selling Holders, the Company shall include in such registration, 
to the extent of the number and type of securities which the Company is advised can be sold in such 
offering, (i) all Registrable Notes requested to be registered pursuant to Section 3(a) hereof pro rata 
among the Selling Holders on the basis of the aggregate principal amount of Registrable Notes requested 
to be registered by all such holders, and no other Notes, whether to be sold by the Company or any other 
Person. 

(g) Shelf Registrations. If the first demand made pursuant to Section 3(a) hereof is for a Shelf 
Registration, the period for which such Shelf Registration must remain effective need not extend beyond 
one year from the date on which such Shelf Registration is declared effective by the Commission and the 
period for which any subsequent Shelf Registration must remain effective need not extend beyond nine 
months from the date on which such Shelf Registration is declared effective by the Commission. 

4. Piggyback Registration. If the Company at any time after the completion of the Exchange Offer or 
thejermination of the Initial Sljgljî  as the case may be, proposes to register any of its securities (pther than 
any registration of Registrable Common Stock pursuant to the Common Stock Registration Rights Agree­
ment) under the Securities Act by registration on any forms other than Form S-4 or S-8 (or any successor or 
similar forms(s)), whether or not pursuant to registration rights granted to other holders of its securities and 
whether or not for sale for its own account, it shall give prompt written notice to all of the Holders of its 
intention to do so and of such Holders' rights (if any) under this Section 4, which notice, in any event, shall be 
given at least 30^ays prior to such proposed registration. Upon the written request of any Holder receiving 
notice of such proposed registration that is a holder of Registrable Notes (a "Requesting Holder") made 
within 20^ays after the receipt of any such notice (lO^ays if the Company states in such written notice or 
gives telephonic notice to the relevant^ecurityholders, with written confirmation to follow promptly thereafter, 
stating that (i) such registration will be on Form S-3 and (ii) such shorter period of time is required because 
of a planned filing date), which request shall specify the Registrable Notes intended to be disposed of by such 
Requesting Holder and the minimum offering price per $ 1,000 principal amount of Note at which the Holder 
is willing to sell its Registrable Notes, the Company shall, subject to Section 7(b) hereof effect the 
registration under the Securities Act of all Registrable Notes which the Company has been so requested to 
register by the Requesting Holders thereof provided, that. 

(A) prior to the effective date of the registration statement filed in connection with such 
registration, jiromptly following receipt of notification^ the Company from the managing 
underwriter of the price at which such securities are to be sold, the Company shall so advise 
each Requesting Holder of such price, and if such price is below the minimum price which any 
Requesting Holder shall have indicated to be acceptable to such Requesting Holder, such 
Requesting Holder shall then have the right irrevocably to withdraw its request to have its 
Registrable Notes included in such registration statement, by delivery of written notice of such 
withdrawal to the Company within five business days of its being advised of such price, without 
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prejudice to the rights of any holder or holders of Registrable Notes to include Registrable 
Notes in any future registration (or registrations) pursuant to this Section 4 or to cause such 
registration to be effected as a registration under Section 3(a) hereof as the case may bej, 

(B) if at any time after giving written notice of its intention to register any securities and 
prior to the effective date of the registration statement filed in connection with such registration, 
the Company shall determine for any reason not to register or to delay registration of such 
securities, the Company may, at its election, give written notice of such determination to each 
Requesting Holder and (i) in the case of a determination not to register, shall be relieved of its 
obligation to register any Registrable Notes in connection with such registration (but not from 
any obligation of the Company to pay the Expenses in connection therewith), without 
prejudice, however, to the rights of any Holder to include Registrable Notes in any future 
registration (or registrations) pursuant to this Section 4 or to cause such registration to be 
effected as a registration under Section 3(a) hereof as the case may be, and (ii) in the case of a 
determination to delay registering, shall be permitted to delay registering any Registrable Notes, 
for the same period as the delay in registering such other securities and 

(C) if such registration involves an underwritten offering, each Requesting Holder shall 
sell its Registrable Securities on the same terms and conditions as those that apply to the 
Company, 

No registration effected under this Section 4 shall relieve the Company of its obligation to effect any 
registration upon request under Section 3(a) hereof and no registration effected pursuant to this Section 4, 
shall be deemed to have been effected pursuant to Section 3(a) hereof 

5. Expenses. J h e Company shall pay all Expenses in connection with any registration initiated pursuant 
toSectioij„2(a), 2(b). 3(a) or 4 hereof whether or not such registration shall become effective and whether or 
not all or any portion of the Registrable Notes originally requested to be included in such registration are 
ultimately included in such registration. Notwithstanding the foregoing, if any request for registration made 
pursuant to Section 3(a) hereof is withdrawn or terminated by the Selling Holders prior to the registration 
becoming effective, the Expenses incurred in connection with such request shall be bome by the Selling 
Holders pro rata on the basis of the aggregate principal amount of Registrable Notes requested to be 
registered pursuant to such demand by each Selling Holder, provided, however that, in the case of an 
underwritten Public Offering, if such request for registration is withdrawn or terminated by the Selling Holders 
prior to the registration becoming effective because the offering price of the Registrable Notes requested to be 
registered would, in the opinion of the managing underwriter of such offering, be less than 90% of the 
estimated offering price of the Notes as indicated in writing by the managing underwriter prior to the initial 
filing of such registration statement with the Commission, the Company shall pay J0% of the Expenses in 
connection with such registration, and the Selling Holders shall pay the remaining 50% on a pro rata basis. 

6. Registration Procedures. If and whenever the Company is required to effect any registration under 
the Securities Act as provided in Sections 2(a). 2(b), 3(a) and 4 hereof the Company shall, as expeditiously 
as possible: 

(a) prepare and file with the Commission (promptly and. in the case of any registration pursuant to 
Section 3(a}^ in any event on or before the date that is (i) 90 days after the end of the period within 
which requests for registration may be given to the Company or (ii) if as of such ninetieth day. the 
Company does not have the audited financial statements required to be included in the registration 
statement. 30 days after the receipt by the Company from its independent public accountants of such 
audited financial statements, which the Company shaU use its reasonable best efforts to obtain as 
promptly as practicable) the requisite registration statement to effect such registration and thereafter use 
its reasonable best efforts to cause such registration statement to become effective; provided, however 
that the Company may discontinue any registration of its securities that are not Registrable Notes (and, 
under the circumstances specified in Sections 4 and 9(b) hereof its securities that are Registrable 
Notes) at any time prior to the effective date of the registration statement relating thereto; 
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(b) prepare and file with the Commission such amendments and supplements to such registration 
statement and the prospectus used in connection therewith as may be necessary to keep such registration 
statement effective and to comply with the provisions of the Securities Act and the Exchange Act with 
respect to the disposition of all Registrable Notes covered by such registration statement until such time 
as all of such Registrable NotesJias been disposed of in accordance with the method of disposition set 
forth in such registration statement; provided, that, except with respect to any Shelf Registration, such 
period need not extend beyond^O days after the effective date of the registration statement; and provided, 
further that with respect to the Initial Shells such period need not extend beyond one year after the 
effective date of such registration statement and. with respect to any Shelf Registration other than the 
Initial Shelf such period need not exceed the applicable period provided for in Section 3(g) hereof 

(c) in the case of a registration pursuant to Section 2(a), 3(a) or 4 hereof furnish to each seller of 
Registrable Notes covered by such registration statement such number of copies of such drafts and final 
conformed versions of such registration statement and of each such amendment and supplement thereto 
(in each case including all exhibits and any documents incorporated by reference), such number of copies 
of such drafts and final versions of the prospectus contained in such registration statement (including 
each preliminary prospectus and any summary prospectus) and any other prospectus filed under Rule 424 
under the Securities Act, in conformity with the requirements of the Securities Act. and such other 
documents, assuch seller may reasonably request in writing; 

(d) use its reasonable best efforts (i) to register or qualify all Registrable Notes and other securities 
covered by such registration statement under such other securities or blue sky laws of such states or other 
jurisdictions of the United States of America as the sellers of Registrable Notes covered by such 
registration statement shall reasonably request in writing, (ii) to keep such registration or qualification in 
effect for so long as such registration statement remains in effect and (iii) to lake any other action that 
may be reasonably necessary or advisable to enable such sellers to consummate the disposition in such 
jurisdictions of the securities to be sold by such sellers, except that the Company shati not for any such 
purpose be required to qualify generally to do business as a foreign corporation in any jurisdiction wherein 
it would not but for the requirements of this subsection (d) be obligated to be so qualified, to subject 
itself to taxation in such jurisdiction or to consent to general service of process in any such jurisdiction; 

(e) use its best efforts to cause all Registrable Notes and other securities covered by such 
registration statement to be registered with or approved by such other federal or state governmental 
agencies or authorities as may be necessary in the opinion of counsel to the Company and counsel to the 
seller or sellers of Registrable Notes to enable the seller or sellers thereof to consummate the disposition 
of such Registrable Notes; 

(f) use its best efforts to obtain and, if obtained, furnish to each seller of Registrable Notes, and 
each such seller's underwriters, if any^a signed 

(i) opinion of counsel for the Company, dated the effective date of such registration statement 
(and, if such registration involves an underwritten offering, dated the date of the closing under the 
underwriting agreement), reasonably satisfactory in form and substance to such seller, and 

(ii) "comfort" letter, dated the effective date of such registration statement (and, if such 
registration involves an underwritten offering, dated the date of the closing under the underwriting 
agreement) and signed by the independent public accountants who have certified the Company's 
financial statements included or incorporated by reference in such registration statement, reasonably 
satisfactory in form and substance to such seller. 

in each case, covering substantially the same matters with respect to such registration statement 
(and the prospectus included therein) and, in the case of the accountants' comfort letter, with 
respect to events subsequent to the date of such financial statements, as are customarily covered in 
opinions of issuer's counsel and in accountants' comfort letters delivered to underwriters in 
underwritten Public Offerings of securities and, in the case of the accountants' comfort letter, such 
other financial matters, and, in the case of the legal opinion, such other legal matters, as the sellers of 
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the Registrable Notes covered by such registration statement or the underwriters, if any, may 
reasonably request; 

(g) notify each seller of Registrable Notes and other securities covered by such registration 
statement at any time when a prospectus relating thereto is required to be delivered under the Securities 
Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus included 
in such registration statement, as then in effect, includes an untrue statement of a material fact or omits 
to state any material fact required to be stated therein or necessary to make the statements therein not 
misleading in the light of the circumstances under which they were made, and, at the request of any such 
seller of Registrable Notes, promptly prepare and furnish to it a reasonable nuriiber of copies of a 
supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to 
the purchasers of such securities, such prospectus, as supplemented or amended, shall not include an 
untrue statement of a material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements therein not misleading in the light of the circumstances under which 
they were made; 

(h) otherwise comply with all applicable rules and regulations of the Commission and any other 
governmental agency or authority having jurisdiction over the offering, and make available to its security 
holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve 
months, but not more than eighteen months, beginning with the first full calendar month after the 
effective date of such registration statement, which earnings statement shall satisfy the provisions of 
Section 11 (a) of the Securities Act and Rule 158 promulgated thereunder, and furnish to each seller of 
Registrable Notes at least ten days prior to the filing thereof a copy of any amendment or supplement to 
such registration statement or prospectus; 

(i) upon a request of the Holders of a majority of the aggregate principal amount of Registrable 
Notes requested to be included in a registration pursuant to Section 3(a) or 4 hereof made at any time 
on and after the first anniversary of the date hereof use its best efforts to cause all such Registrable Notes 
covered by such registration statement (i) to be listed on a national securities exchange on which similar 
securities issued by the Company are then listed, if the listing of such Registrable Notes is then permitted 
under the mles of such exchange or (ii) if the Company is not required pursuant to clause (i) above to 
list such securities covered by such registration statement on a national securities exchange, use its best 
efforts to secure designation of all Registrable Notes covered by such registration statement as a 
NASDAQ "national market system security" within the meaning of Rule llAa2-l of the Commission 
or, failing that, to secure NASDAQ authorization for such Registrable Notes and, without limiting the 
generality of the foregoing, to arrange for at least two market makers to register with the NASD as such 
with respect to such Registrable Notes; 

(j) obtain a CUSIP number for all Exchange Securities or Registrable Notes, as the case may be, 
not later than the effective date of the registration statement with respect to such Exchange Securities or 
Registrable Notes, as the case may be; 

(k) use its best efforts to cause the Indenture to be qualified under the Trust Indenture Act of 1939, 
as amended (the "TIA"), in connection with the registration of the Exchange Securities or Registrable 
Notes, as the case may be, and cooperate with the Tmstee and the Holders to effect such changes to the 
Indenture as may be required for the Indenture to be so qualified in accordance with the terms of the TIA 
and execute and use its best efforts to cause the Trustee to execute all documents as may be required to 
effect such changes and all other forms and documents required to be filed with the Commission to 
enable the Indenture to be so qualified in a timely manner, and 

(1) enter into such agreements and take such other actions as any Holder or Holders of Registrable 
Notes covered by such registration statement shall reasonably request in order to expedite or facilitate the 
disposition of such Registrable Notes. 

The Company may require each seller of Registrable Notes as to which any registration is being effected 
to fumish the Company such information regarding such seller and the distribution of the securities covered 
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by such registration statement as the Company may from time to time reasonably request in writing and as is 
required by applicable laws and regulations. 

In the case of a registration pursuant to Section 2(a), 3(a) or 4 hereof each Holder agrees that as of the 
date that a final prospectus is made available to it for distribution to prospective purchasers of Registrable 
Notes it shall cease to distribute copies of any preliminary prospectus prepared in connection with the offer 
and sale of such Registrable Notes. Each Jlolder further agrees that, upon receipt of any notice from the 
Company of the happening of any event of the kind described in subsection (g) of this Section 6, such Holder 
shall forthwith discontinue such Holder's disposition of Registrable Notes pursuant to the registration 
statement relating to such Registrable Notes until such Holder's receipt of the copies of the supplemented or 
amended prospectus contemplated by subsection (g) of this Section 6 and, if so directed by the Company, 
shall deliver to the Company (at the Company's expense) all copies, other than permanent file copies, then in 
such Holder's possession of the prospectus relating to such Registrable Notes current at the time of receipt of 
such notice. If any event of the kind described in subsection (g) of this Section 6 occurs and such event is the 
fault solely of a Holder (or Holders), such Holder (or Holders) shall pay all Expenses attributable to the 
preparation, filing and delivery of any supplemented or amended prospectus contemplated by subsection (g) 
of this Section 6. 

7. Underwritten Offerings. 

(a) Requested Underwritten Offerings. If requested by the underwriters in connection with a 
request for a registration under Section 3 hereof the Company shall enter into a firm commitment 
underwriting agreement with such underwriters for such offering, such agreement to be reasonably 
satisfactory in substance and form to the Company and a majority of the Selling Holders whose 
Registrable Notes are included in such registration, and the underwriters and to contain such representa­
tions and warranties by the Company and such other terms as are generally prevailing in agreements of 
that type, including, without limitation, indemnification and contribution to the effect and to the extent 
provided in Section 10 hereof 

(b) Piggyback Underwritten Offerings; Priority. U the Company proposes to register any of its 
securities under the Securities Act as contemplated by Section 4 hereof and such securities are to be 
distributed by or through one or more underwriters, the Company shall, if requested by any Requesting 
Holders, use its best efforts to arrange for such underwriters to include all of the Registrable Notes to be 
offered and sold by such Requesting Holders among the securities of the Company to be distributed by 
such underwriters; provided, that, if the managing underwriter of such underwritten offering shall advise 
the Company in writing (with a copy to the Requesting Holders) that if all the Registrable Notes 
requested to be included in such registration were so included, in its opinion, the number and typeof 
securities proposed to be included in such registration would exceed the number and type of securities 
which could be sold in such offering within a price range acceptable to the Companyjsuch writing to 
state the basis of such opinion and the approximate number and type of securities which may be included 
in such offering without such effect), then the Company shall include in such registration, to the extent of 
the number and type of securities which the Company is so advised can be sold in such offering, (i) first, 
securities that the Company proposes to issue and sell for its own account and (ii) second. Registrable 
Notes requested to be registered by Requesting Holders pursuant to Section 4 hereof,j>ra rata among the 
Requesting Holders on the basis of the aggregate principal amount of Registrable Notes requested to be 
registered by all such Requesting Holders. 

Any Requesting Holder may withdraw its request to have all or any portion of its Registrable Notes 
included in any such offering by notice to the Company within 10 Business Days after receipt of a copy of 
a notice from the managing underwriter pursuant to this Section 7(b). 

(c) Holders of Registrable Notes to be Parties to Underwriting Agreement. The holders of 
Registrable Notes to be distributed by underwriters in an underwritten offering contemplated by 
subsections (a) or (b) of this Section 7 shall be parties to the underwriting agreement between the 
Company and such underwriters and any such Holder, at its option, may require that any or all of the 
representations and warranties by, and the other agreements on the part of the Company to and for the 
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benefit of such underwriters shall also be made to and for the benefit of such Holders and that any or all 
ofthe conditions precedent to the obligations of such underwriters under such underwriting agreement be 
conditions precedent to the obligations of such Holders. No such Holder shall be required to make any 
representations or waaanties to or agreements with the Company or the underwriters other than 
representations, warranties or agreements regarding such holder, such Holder's Registrable Notes and 
such Holder's intended method of distribution. 

(d) Selection of Underwriters for Piggyback Underwritten Offering. The underwriter or underwrit­
ers of each piggyback underwritten offering pursuant to this Section 7 shall be a nationally recognized 
underwriter (or underwriters) selected by the Company. 

(e) Holdback Agreements. Each Holder agrees, if so required by the managing underwriter for 
any underwritten offering pursuant to this Agreement, not to effect any sale or distribution of any debt 
securities of the Company issued after the date hereof during the 10 days prior to the date on which an 
underwritten registration of Registrable Notes pursuant to Section 2(a). 3 o r ^ hereof has become 
effective and until 120 days after the effective date of such underwritten registration, except as part of 
such underwritten registration or to the extent that such Holder is prohibited by applicable law from 
agreeing to withhold securities from sale or is acting in its capacity as a fiduciary or an investment adviser. 
Without limiting the scope of the term "fiduciary," a holder shall be deemed to be acting as a fiduciary or 
an investment adviser if its actions or the securities proposed to be sold are subject to the Employee 
Retirement Income Security Act of 1974, as amended, the Investment Company Act of 1940, as 
amended, or the Investment Advisers Act of 1940, as amended, or if such securities are held in a separate 
account under applicable insurance law or regulation. 

The Company agrees (i) not to effect any Public Offering or distribution of any debt securities of the 
Company during the 10 days prior to the date on which any underwritten registration pursuant to 
Section 2(a), 3 or 4 hereof has become effective and until 120 days after the effective date of such 
underwritten registration, except as part of such iinderwritten registration, and (ii) to cause each holder of any 
debt securities^cquired from the Company at any time on or after the date of this Agreement (other than in a 
Public Offering), to agree not to effect any Public Offering or distribution of such securities, during such 
period. 

8. Preparation; Reasonable Investigation. 

(a) Registration Statements. In connection with the preparation and filiiig of each registration 
statement under the Securities Act pursuant to this Agreement, the Company shall give each holder of 
Registrable Notes registered under such registration statement, the underwriters, ifany, and its respective 
counsel and accountants the reasonable opportunity to participate in the preparation of such registration 
statement, each prospectus included therein or filed with the Commission, and each amendment thereof 
or supplement thereto, and shall give each of them such reasonable access to its books and records and 
such reasonable opportunities to discuss the business of the Company with its officers and the 
independent public accountants who have certified its financial statements as shall be necessary, in the 
reasonable opinion of any such Holders' and such underwriters' respective counsel, to conduct a 
reasonable investigation within the meaning of the Securities Act. 

(b) Confidentiality. Each Holder of Registrable Notes shall maintain the confidentiality of any 
confidential information received from or otherwise made available by the Company to such Holder of 
Registrable Notes and identified in writing by the Company as confidential. Information that (i) is or 
becomes available to a Holder of Registrable Notes from a public source, (ii) is disclosed to a Holder of 
Registrable Notes by a third-party source who the Holder of Registrable Notes reasonably believes has 
the right to disclose such information or (iii) is or becomes required to be disclosed by a holder of 
Registrable Notes by law, including by court order, shall not be deemed to be confidential information for 
purposes of this Agreement. The Holders of Registrable Notes shall not grant access, and the Company 
shall not be required to grant access, to information under this Section 8 to any Person who will not agree 
to maintain the confidentiality (to the same extent a Holder is required to maintain confidentiality) of 
any confidential information received from or otherwise made available to it by the Company or the 
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holders of Registrable Notes under this Agreement and identified in writing by the Company as 
confidential. 

9. Postponements. 

(a) If the Company shall fai],to file any registration statement to be filed pursuant to a request for 
registration under Section 3(a) hereof the Holders requesting such registration shall have the right to 
withdraw the request for registration if such withdrawal shall be made by holders of Notes holding an 
aggregate principal amount of Notes such that the Holders that have not elected to withdraw do not hold 
the requisite percentage of Notes to initiate a request under Section 3. Any such withdrawal shall be 
made by giving written notice to the Company within 20 days after, in the case of a request pursuant to 
Section 3(a) hereof the date on which a registration statement would otherwise have been required to 
have been filed with the Commission under clause (i) of Section 6(a) hereof (i.e., 20 days after the date 
that is 90 days after the conclusion of the period within which requests for registration may be given to 
the Company, or, if as of such ninetieth day, the Company does not have the audited financial statements 
required to be included in the registration statement, 30 days after the receipt by the Company from its 
independent public accountants of such audited financial statements). In the event of such withdrawal, 
the request for registration shall not be counted for purposes of determining the number of registrations to 
which Holders are entitled pursuant to Section 3 hereof The Company shall pay all Expenses incurred in 
connection with a request for registration withdrawn pursuant to this paragraph. 

(b) The Company shall not be obligated to file any registration statement other than the Initial 
Shelf or the Exchange Registration, or file any amendment or supplement to any registration statement 
other than the Initial Shelf or the Exchange Registration, and may suspend any seller's rights to make 
sales pursuant to any effective registration statement (provided that it may not suspend the Company's or 
any Holder's rights to make exchanges or sales pursuant to the Exchange Registration or the Initial Shelf 
respectively, prior to the ninetieth day following the date on which the Exchange Registration or the 
Initial Shelf initially is declared effective), at any time when the Company, in the good faith judgment of 
its Board of Directors, reasonably believes that the filing thereof at the time requested, or the offering of 
securities pursuant thereto, would adversely affect a pending or proposed public offering of the 
Company's securities, a material financing, or a material acquisition, merger, recapitalization, consolida­
tion, reorganization or similar transaction, or negotiations, discussions or pending proposals with respect 
thereto. The filing of a registration statement, or any amendment or supplement thereto, by the Company 
cannot be deferred, and the sellers' rights to make sales pursuant to an effective registration statement 
cannot be suspended, pursuant to the provisions of the preceding sentence for more than ten days after 
the abandonment or consummation of any of the foregoing proposals or transactions or for more than 
60 days after the date of the Board's determination referenced in the preceding sentence. If the Company 
suspends the sellers' rights to make sales pursuant hereto, the applicable registration period shall be 
extended by the number of days of such suspension. 

10. Indemnification. 

(a) Indemnification by the Company. In connection with any registration statement filed by the 
Company pursuant to Section 2(a). 3(a) or 4 hereof the Company shall, and hereby agrees to. 
indemnify and hold harmless, each Holder and seller of any Registrable Notes covered by such 
registration statement and each other Person who participates as an underwriter in the offering or sale of 
such securities and each other Person, if any, who controls such Holder or seller or any such underwriter, 
and their respective directors, officers, partners, agents and Affiliates (each, a "Company Indemnitee" for 
purposes of this Section 10(a)), against any losses, claims, damages, liabilities (or actions or proceedings, 
whether commenced or threatened, in respect thereof and whether or not such Indemnified Party is a 
party thereto), joint or several, and expenses, including, without limitation, the reasonable fees, 
disbursements and other charges of legal counsel and reasonable costs of investigation, to which such 
Company Indemnitee may become subject under the Securities Act or othenvise (collectively, a "Loss" 
or "Losses"), insofar as such Losses arise out of or are based upon any untrue statement or alleged untme 
statement of any material fact contained in any registration statement under which such securities were 
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registered or otherwise offered or sold under the Securities Act or otherwise, any preliminary prospectus, 
final prospectus or summary prospectus contained therein, or any amendment or supplement thereto 
(collectively, "Offering Documents"), or any omission or alleged omission to state therein a material fact 
required to be stated therein or necessary to make the statements therein in the light ofthe circumstances 
in which they were made not misleading; provided, that, the Company shall not be liable in any such case 
to the extent that any such Loss arises out of or is based upon an untrue statement or alleged untrue 
statement or omission or alleged omission made in such Offering Documents in reliance upon and in 
conformity with written information furnished to the Company through an instrument duly executed by 
or on behalf of such Company Indemnitee specifically stating that it is expressly for use therein; and 
provided, further, that the Company shall not be liable to any Person who participates as an underwriter 
in the offering or sale of Registrable Notes or any other Person, if any, who controls such underwriter, in 
any such case to the extent that any such Loss arises out of such Person's failure to send or give a copy of 
the final prospectus (including any documents incorporated by reference therein), as the same may be 
then supplemented or amended, to the Person asserting an untme statement or alleged untrue statement 
or omission or alleged omission at or prior to the written confirmation of the sale of Registrable Notes to 
such Person if such statement or omission was corrected in such final prospectus. Such indemnity shall 
remain in full force and effect regardless of any investigation made by or on behalf of such Company 
Indemnitee and shall survive the transfer of such securities by such Company Indemnitee. 

(b) Indemnification by the Offerors and Sellers. In connection with any registration statement 
filed by the Company pursuant to Section 2(a), 3(a) or 4 hereof in which a Holder has registei-ed for sale 
Registrable Notes, each such Holder or seller of Registrable Notes shall, and hereby agrees to, indemnify 
and hold harmless the Company and each of its directorj^ officers, employees and agents, each other 
Person, if any, who controls the Company and each other seller and such seller's directors, officers, 
stockholders, partners, employees, agents and affiliates (each, a "Holder Indemnitee" for purposes of this 
Section 10(b)), against all Losses insofar as such Losses arise out of or are based upon any untrue 
statement or alleged untrue statement of a material fact contained in any Offering Documents (or any 
document incorporated by reference therein) or any omission or alleged omission to state therein a 
material fact required to be stated therein or necessary to make the statements therein in the light of 
circumstances in which they were made not misleading, if such untrue statement or alleged untrue 
statement or omission or alleged omission was made in reliance upon and in confomiity with written 
information furnished to the Company through an instrument duly executed by such Holder or seller of 
Registrable Notes specifically stating that it is expressly for use therein; provided, however that the 
liability of such indemnifying party under this Section 10(b) shall be limited to the amount of the net 
proceeds received by such indemnifying party in the offering giving rise to such liability. Such indemnity 
shall remain in full force and effect, regardless of any investigation made by or on behalf of the Holder 
Indemnitee and shall survive the transfer of such securities by such Holder 

(c) Notices of Losses, etc. Promptly after receipt by an indemnified party of notice of the 
commencement of any action or proceeding involving a Loss referred to in the preceding subsections of 
this Section 10, such indemnified party will, if a claim in respect thereof is to be made against an 
indemnifying party, give written notice to the latter of the commencement of such action; provided, 
however, that the failure of any indemnified party to give notice as provided herein shall not retieve the 
indemnifying party of its obligations under the preceding subsections of this Section 10, except to the 
extent that the indemnifying party is actually prejudiced by such failure to give notice. In case any such 
action is brought against an indemnified party, the indemnifying party shall be entitied to participate in 
and, unless in such indemnified party's reasonable judgment a conflict of interest between such 
indemnified and indemnifying parties may exist in respect of such Loss, to assume and control the 
defense thereof in each case at its own expense, jointiy with any other indemnifying party similarly 
notified, to the extent that it may wish, with counsel reasonably satisfactory to such indemnified party, 
and after its assumption of the defense thereof the indemnifying party shall not be liable to such 
indemnified party for any legal or other expenses subsequently incurred by the latter in connection with 
the defense thereof other than reasonable costs of investigation. No indemnifying party shall be liable for 
any settlement of any such action or proceeding effected without its written consent, which shall not be 
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unreasonably withheld. No Indemnifying party shall, without the consent of the indemnified party, 
consent to entry of any judgment or enter into any settlement which does not include as an unconditional 
term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all Hability 
in respect of such Loss or which requires action on the part of such indemnified party or otherwise 
subjects the indemnified party to any obligation or restriction to which it would not otherwise be subject. 

(d) Contribution. If the indemnification provided for in this Section 10 shall for any reason be 
unavailable to an indemnified party under subsection (a) or (b) of this Section 10 in respect of any Loss, 
then, in lieu of the amount paid or payable under subsection (a) or (b) of this Section 10, the 
indemnified party and the indemnifying party under subsection (a) or (b) of this Section 10 shall 
contribute to the aggregate Losses (including legal or other expenses reasonably incurred in connection 
with investigating the same) (i) in such proportion as is appropriate to reflect the relative fault of the 
Company and the prospective sellers of Registrable Notes covered by the registration statement which 
resulted in such Loss or action in respect thereof with respect to the statements, omissions or action 
which resulted in such Loss or action in respect thereof as well as any other relevant equitable 
considerations, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law. in 
such proportion as shall be appropriate to reflect the relative benefits received by the Company, on the 
one hand, and such prospective sellers, on the other hand, from their sale of Registrable Notes; provided, 
that, for purposes of this clause (ii), the relative benefits received by the prospective sellers shall be 
deemed not to exceed the amount received by such sellers. No Person guilty of fraudulent misrepresenta­
tion (within the meaning of Section 11(f) ofthe Securities Act) shall be entitied to contribution from 
any Person who was not guilty of such fraudulent misrepresentation. The obligations, if any, of the selling 
holders of Registrable Notes to contribute as provided in this subsection (d) are several in proportion to 
the relative value of their respective Registrable Notes covered by such registration statement and not 
joint. In addition, no Person shall be obligated to contribute hereunder any amounts in payment for any 
settiement of any action or Loss effected without such Person's consent. 

(e) Other Indemnification. The Company and, in connection with any registration statemeiit filed 
by the Company pursuant to Section 2(a), each Holder shall, and, in connection with any registration 
statement filed by the Company pursuant to Section 3 (a) or 4, each Holder who has registered for sale 
Registrable NoteSj_shall, with respect to any required registration or other qualification of securities under 
any Federal or state law or regulation of any governmental authority other than the Securities Act, 
indemnify Holder Indemnitees and Company Indemnitees, respectively, against Losses, or, to the extent 
that indemnification shall be unavailable to a Holder Indemnitee or Company Indemnitee, contribute to 
the aggregate Losses of such Holder Indemnitee or Company Indemnitee in a manner similar to that 
specified in the preceding subsections of this Section 10 (with appropriate modifications). 

(0 Indemnification Payments. The indemnification and contribution required by this Section 10 
shall be made by periodic payments of the amount thereof during the course of any investigation or 
defense, as and when bills are received or any Loss is incurred. 

11. Registration Rights to Others. 

If the Company shall at any time hereafter, other than pursuant to theCommon Stock Registration 
Rights Agreement, provide to any holder of any securities of the Company rights with respect to the 
registration of such securities under the Securities Act or the Exchange Act, such rights shall not be in conflict 
with or adversely affect any of the rights provided in this Agreement to the holders of Registrable Notes. 

12. Adjustments Affecting Registrable Notes. 

The Company shall not effect or permit to occur any combination, subdivision or reclassification of 
Registrable Notes that would materially adversely affect the ability of the Holders to include such Registrable 
Notes in any registration of its securities under the Securities Act contemplated by this Agreement or the 
marketability of such Registrable Notes under any such registration or other offering. 
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13. Rule 144 and Rule 144A. 

The Company shall take all actions reasonably necessary to enable Holders to sell Registrable Notes 
without registration under the Securilies Act within the limitation of the exemptions provided by (a) Rule 144 
under the Securities Act. as such Rule may be amended from time to time, (b) Rule 144A under the 
Securities Act, as such Rule may be amended from lime to time, or (c) any similar rules or regulations 
hereafter adopted by the Commission, including, without timiting the generality of the foregoing, filing on a 
timely basis all reports required to be filed under the E.xchange Act. Upon the request of any Holder, the 
Company shall deliver to such Holder a written statement as to whether it has compHed with such 
requirements. 

14. Amendments and Waivers. 

Any provision of this Agreement may be amended, modified or waived if but only if the written consent 
to such amendment, modification or waiver has been obtained from (i) except as provided in clause 
(ii) below, the Holder or Holders of at least 66%% of the aggregate principal amount of Registrable Notes 
affected by such amendment, modification or waiver and (ii) in the case of any amendment, modification or 
waiver of any provision of Section 5 or 9 hereof or this Section 14 or any provisions as to the number of 
requests for registration to which holders of Registrable Notes are entitled under Section 3 or 4 hereof or as to 
the percentages of Holders required for any amendment, modification or waiver, or any amendment, 
modification or waiver which adversely affects any right and/or obligation under this Agreement of any 
Holder, the written consent of each Holder so affected. 

15. Nominees for Beneficial Owners. 

In the event that any Registrable Noteis held by a nominee for the beneficial owner thereof the 
beneficial owner thereof may, at its election in writing delivered to the Company, be treated as the Holder of 
such Registrable Notefor purposes of any request or other action by any Holder or Holders pursuant to this 
Agreement or any determination of the number or percentage of principal amount of Registrable Notes held 
by anyjiolder orJHolders,contemplated by this Agreement. If the beneficial owner of any Registrable Notes 
so elects, the Company may require assurances reasonably satisfactory to it of such owner's beneficial 
ownership of such Registrable Notes. 

16. Assignment. 

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective heirs, successors and permitted assigns. Any Holder miiy assign to any permitted Transferee 
(as permitted under applicable law) of its Registrable Notes its rights and obligations under this Agreement, 
provided that such Transferee shall agree in writing with the parties hereto prior to the assignment to be bound 
by this Agreement as if it were an original party hereto, whereupon such assignee shall for all purposes be 
deemed to be a Holder under this Agreement. Except as provided above or otherwise permitted by this 
Agreement, neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason 
hereof shall be assignable by any Holder without the prior written consent of the other parties hereto. The 
Company may not assign this Agreement or any right, remedy, obligation or liability arising hereunder or by 
reason hereof 

17. Calculation of Percentage of Principal Amount of Registrable Notes. 

For purposes of this Agreement, all references to an aggregate principal amount ofjlegistrable Notes or a 
percentage thereof shall be calculated based upon the aggregate principal amount of^egistrable Notes 
outstanding at the time such calculation is made and shall exclude any Registrable Notes or Notes, as the case 
may be. owned by the Company or any subsidiary of the Company. 

18. Miscellaneous. 

(a) Further Assurances. Each ofthe parties hereto shall execute such documents and other papers 
and perform such further acts as may be reasonably required or desirable to carry out the provisions of 
this Agreement and the transactions contemplated hereby. 
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(b) Headings. The headings in this Agreement are for convenience of reference only and shall not 
control or affect the meaning or construction of any provisions hereof 

(c) No Inconsistent Agreements. The Company will not hereafter enter into any agreement which 
is inconsistent with the rights granted to the Holders in this Agreement. 

(d) Remedies. Each Holder, in addition to being entitled to exercise all rights granted by law, 
including recovery of damages, will be entitled to specific performance of its rights under this Agreement. 
The Company agrees that monetary damages would not be adequate compensation for any loss incurred 
by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive 
the defense in any action for specific performance that a remedy at law would be adequate. 

(e) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the 
parties hereto in respect of the subject matter contained herein, and there are no restrictions, promises, 
representations, warranties, covenants, or undertakings with respect to the subject matter hereof other 
than those expressly set forth or referred to herein. This Agreement supersedes all prior agreements and 
understandings between the parties hereto with respect to the subject matter hereof 

(f) Notices. Any notices or other communications to be given hereunder by any party to another 
party shall be in writing, shall be delivered personally, by telecopy, by certified or registered mail, postage 
prepaid, return receipt requested, or by Federal Express or other comparable delivery service, to the 
address of the party set forth on Schedule B hereto or to such other address as the party to whom notice is 
to be given may provide in a written notice to the other parties hereto, a copy of which shall be on file 
with the Secretary of the Company. Notice shall be effective when delivered if given personally, when 
receipt is acknowledged if telecopied, three days after mailing if given by registered or certified mail as 
described above, and one business day after deposit if given by Federal Express or comparable delivery 
service. 

(g) Governing Law. This Agreement shall be govemed by and construed in accordance with the 
laws of the State of New York applicable to agreements made to be performed entirely in such State. 

(h) Severability. Notwithstanding any provision of this Agreement, neither the Company nor any 
other party hereto shall be required to take any action which would be in violation of any applicable 
Federal or state securities law. The invalidity or unenforceability of any provision of this Agreement in 
any jurisdiction shall not affect the validity, legality or enforceability of any other provision of this 
Agreement in such jurisdiction or the validity, legality or enforceability of this Agreement, including any 
such provision, in any other jurisdiction, it being intended that all rights and obligations of the parties 
hereunder shall be enforceable to the fullest extent permitted by law. 

(i) Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which shall constitute one and the same Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above 
written. 

WALTER INDUSTRIES, INC. 

By 
Name: 
Title: 
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HOLDERS: 

By 
Name: 
Title: 

By 
Name: 
Title: 

By 
Name: 
Title: 

Bv 
Name: 
Titie: 

By 
Name: 
Titie: 

By 
Name: 
Titie: 

] 
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SCHEDULE A 

HOLDERS OF REGISTRABLE NOTES 

Aggregate Principal 
Holder Amount 
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(•J the Company, to: 

SCHEDULE B 

NOTICES 

Attention:. 

Tel: 

Fax: 

with a copy to: 

Attention: 

Tel: 

Fax: 

If to ihejlolders, to: 

with a copy to: 
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EXHIBIT^: 
REJECTED EXECUTORY CONTRACTS 
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REJECTED EXECUTORY CONTRACTS 

1. The agreement (or agreements) under which KKR provides financial, financial advisor)', consulting and/or 
any other services to Hillsborough and/or any other Debtor or Affiliate lhereof|(̂  

2. Letter Agreement (as defined in the Disclosure Statement), dated September 18, 1987. between the KKR 
Investors and the Drexel Buraham Lambert Group and the related agreement with purchasers of 
Securities. 

3. All Management Common Stock Subscription Agreements (as defined in the Disclosure Statement). 

4. The Registration Rights Agreement (as defined in the Disclosure Statement). 

5. All agreements containing or evidencing Stock Acquisition Rights, including without limitation all options 
granted under the Stock Option Plan for Key Employees of Walter Industries and its Subsidiaries approved 
in October 1987; such plan; and all Old Option .Agreements (as defined in the Disclosure Statement). 
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RELEASE 

(Lehman Brothers Inc. — Releasor) 

WHEREAS, the following entities (collectively, the "Debtors") are Debtors in the consolidated 
bankruptcy cases captioned "In re Hillsborough Holdings Corporation, et al., Bankr. M.D, Fla., Case 
Nos. 89-9715-8P1 through 89-9746-8P1, and 90-11997-8PI" ("In re Hillsborough Holdings"): 

Hillsborough Holdings Corporation 
Best Insurers, Inc. 
Best Insurers of Mississippi, Inc. 
Coast to Coast Advertising, Inc. 
Computer Holdings Corporation 
Dixie Building Supplies, Inc. 
Hamer Holdings Corporation 
Hamer Properties, Inc. 
Homes Holdings Corporation 
Jim Walter Computer Services. Inc. 
Jim Walter Homes, Inc. 
Jim Walter Insurance Services, Inc. 
Jim Walter Resources, Inc. 
Jim Walter Window Components, Inc. 
JW Aluminum Company 
JW Resources, Inc.. 
JW Resources Holdings Corporation 
J.W.I. Holdings Corporation 
J.W. Walter, Inc. 
JW Windows Components, Inc. 
Land Holdings Corporation 
Mid-State Homes. Inc. 
Mid-State Holdings Corporation 
Railroad Holdings Corporation 
Sloss Industries Corporation 
Southem Precision Corporation 
United Land Corporation 
United States Pipe and Foundry Company 
U.S. Pipe Realty, Inc. 
Vestal Manufacturing Company 
Walter Home Improvement, Inc. 
Walter Industries, Inc. 
Walter Land Company; 

WHEREAS, Lehman Brothers Inc. (the "Releasor") is a substantial creditor of the Debtors and has 
actively participated in the Debtors' chapter 11 cases, including in respect of plan negotiations and 
formulation; 

WHEREAS, the Debtors and Kohlberg Kravis Roberts & Co., KKR Associates. JWC Associates, L.P.. 
JWC Associates II. L.P. and KKR Partners II, L.P. (collectively with the Debtors listed above, the 
"Releasees") have actively participated in the Debtors' chapter 11 cases, including in respect of plan 
negotiations and formulation; 

WHEREAS, the Releasor and the Releasees have settied all claims related to the Debtors under the 
terms of the Amended Joint Plan of Reorganization, dated as of November 22. 1994. filed in In re Hillsbor­
ough Holdings, et al. (the "Consensual Plan"); 
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WHEREAS, the Releasor is executing this Release pursuant to the terms of the Consensual Plan and for 
good and valuable consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged; 

NOW, THEREFORE, intending to be legally bound hereby, the Releasor agrees as follows: 

1. Consensual Plan and Defined Terms. All terms shall have the meanings specified herein or (if not 
specified herein) in the Consensual Plan. . , 

2. Effective Date. This Release shall be effective and binding as of the Effective Date provided for 
under the terms of the Consensual Plan and covers activities occurring prior to and including the Effective 
Date. 

3. Release. The Releasor, being duly authorized, hereby fully and forever irrevocably releases, relieves, 
quitclaims and discharges each and all of the Releasees and each of their respective subsidiaries and Affiliates 
and each of their present or former directors, officers, partners, stockholders, employees, agents, representa­
tives, successors and assigns (collectively, the "Related Parties"), from any and all claims, causes of action, 
remedies and rights of any kind whatsoever, at common law, equity, by statute or otherwise, whether they may 
be asserted directly or indirectiy, whether known or unknown, concealed or hidden, and whether suspected or 
unsuspected, which the Releasor ever had, currently has or hereafter may have against each and all of the 
Releasees and their Related Parties which in any way relate to any present or prior relationship with any and 
all of the Releasees and any and all of their Related Parties with respect to any or all of the Debtors, which 
otherwise in any way relate to any or all of the Debtors or which in any way relate to any of the matters, facts 
or transactions alleged by the Releasor as serving as the basis for a claim, cause of action, remedy^r right 
against any or all of the Releasees or any or all of their Related Parties with respect to any or all of the 
Debtors, provided, however, that nothing in this Release shall release or otherwise affect any (a) rights, debts, 
liabilities, obligations or promises created by or arising under or out of the Consensual Plan; and 
(b) preexisting rights, debts, obligations, liabilities or promises unrelated to any or all cf the Debtors. 

4. Waiver Under Section 1542 of the California Civil Code and Similar Provisions. 

(a) THE RELEASOR EXPRESSLY UNDERSTANDS THAT Section 1542 of the Civil Code of 
the State of California provides as follows: 

"A general release does not extend to claims which the creditor does not know or suspect 
to exist in his favor at the time of executing the release, which if known by him must have 
materially affected his settlement with the debtors." 

(b) To the extent that, notwithstanding paragraph 7 hereof the laws of California or the laws of any 
other jurisdiction may be applicable, THE RELEASOR HEREBY AGREES THAT THE PROVI­
SIONS OF SECTION 1542 of the Civil Code of the State of California and all similar federal or state 
laws, rights, rules or legal principles which may be applicable hereto, to the extent they apply to any of the 
matters released herein, ARE HEREBY KNOWINGLY AND VOLUNTARILY WAIVED AND 
RELINQUISHED BY THE RELEASOR, in each and every capacity, to the full extent that such rights 
and benefits pertaining to the matters released herein may be waived, and the Releasor hereby agrees and 
acknowledges that this waiver is an essential term of this Release, without which the consideration 
provided to it would not have been given. 

(c) In connection with such waiver and relinquishment, the Releasor acknowledges that it is aware 
that it may hereafter discover claims presently unknown or unsuspected, or facts in addition to or different 
from those which it now knows or believes to be true, with respect to the matters released herein. 
Nevertheless, it is its intent in executing this Release fully, finally and forever to settie, release and 
discharge all such matters, and all claims, causes of actions, remedies and rights relative thereto, which 
the Releasor ever had, currently has or hereafter may have (whether or not previously or currently 
asserted in any action or proceeding). 

5. Nonassignment of Claims, The Releasor hereby represents and warrants that every claim, cause of 
action, remedy and right released herein has not heretofore been assigned, transferred or encumbered. The 
Releasor agrees to indemnify each and all of the Releasees and each and all of their Related Parties, and hold 
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each and all of them harmless, from and against any and all claims, causes of action, remedies or rights 
released hereby based upon or arising in connection with any such prior assignment, transfer or encumbrance. 

6. Litigation Relating to this Release. In the event it becomes necessary for any person or entity for 
whose benefit this Release is executed to initiate or respond to any action or proceeding to enforce the terms of 
this Release, the prevailing party in any such action or proceeding shall be entitied, in addition to any other 
relief awarded by the court or other tribunal, to costs and expenses, including attorneys' fees, actually incurred 
in any such action or proceeding by such person or entity. 

7. Governing Law. This Release and the obligations arising hereunder shall be govemed in all respects 
including all matters of construction, validity and performance by, and construed and enforced in accordance 
with, the laws of the State of New York without regard to the principles thereof regarding choice of law. 

IN WITNESS W^HEREOF, this Release has been executed this day of , 1995. 

LEHMAN BROTHERS INC. 

B;^. 
Name: 
Title: 
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RELEASE 

(KKR and Debtors — Releasors) 

WHEREAS, the following entities (collectively, the "Debtors") are Debtors in the consolidated 
bankruptcy cases captioned "In re HiUsborough Holdings Corporation, et al, Bankr. M.D. Fla., Case Nos. 89-
9715-8P1 through 89-9746-8P1, and 90-11997-8P1" ("In re Hillsborough Holdings"): 

Hillsborough Holdings Corporation 
Best Insurers, Inc. 
Best Insurers of Mississippi, Inc. 
Coast to Coast Advertising, Inc. 
Computer Holdings Corporation 
Dixie Building Supplies, Inc. 
Hamer Holdings Corporation 
Hamer Properties, Inc. 
Homes Holdings Corporation 
Jim Walter Computer Services, Inc. 
Jim Walter Homes, Inc. 
Jim Walter Insurance Services, Inc. 
Jim Walter Resources, Inc. 
Jim Walter Window Components, Inc. 
JW Aluminum Company 
JW Resources. Inc. 
JW Resources Holdings Corporation 
J.W.I. Holdings Corporation 
J.W. Walter, Inc. 
JW Windows Components. Inc. 
Land Holdings Corporation 
Mid-State Homes. Inc, 
Mid-State Holdings Corporation 
Railroad Holdings Corporation 
Sloss Industries Corporation 
Southem Precision Corporation 
United Land Corporation 
United States Pipe and Foundry Company 
U.S. Pipe Realty, Inc. 
Vestal Manufacturing Company 
Walter Home Improvement, Inc. 
Walter Industries, Inc, 
Walter Land Company; 

WHEREAS, the Debtors and Kohlberg Kravis Roberts & Co.. KKR Associates, JWC Associates, L.P.. 
JWC Associates II, L.P. and KKR Partners II, L.P. (collectively with the Debtors listed above, the 
"Releasors") have actively participated in the Debtors' chapter 11 cases, including in respect of plan 
negotiations and formulation; 

WHERE.4S. Lehman Brothers Inc. (the "Releasee") is a substantial creditor of the Debtors and has 
actively participated in the Debtors' chapter 11 cases, including in respect of plan negotiations and 
formulation; 

WHEREAS, the Releasors and the Releasee have settled all claims related to the Debtors under the 
terms of the Amended Joint Plan of Reorganization, dated as of November 22, 1994, filed in In re 
Hillsborough Holdings, et al. (the "Consensual Plan"); 
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WHEREAS, the Releasors are executing this Release pursuant to the terms of the Consensual Plan and 
for good and valuable consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged; 

NOW. THEREFORE, intending to be legally bound hereby, the undersigned Releasors agree as follows: 

1. Consensual Plan and Defined Terms. All terms shall have the meanings specified herein or (if not 
specified herein) in the Consensual Plan. 

2. Effective Date. This Release shall be effective and binding as of the Effective Date provided for 
under the terms of the Consensual Plan and covers activities occurring prior to and including the Effective 
Date. 

3. Release. All of the Releasors and each of them, being duly authorized, hereby fully and forever 
irrevocably release, relieve, quitclaim and discharge the Releasee and its respective subsidiaries and Affiliates 
and each of their present and former directors, officers, partners, stockholders, employees, agents, representa­
tives, successors and assigns and any accounts managed or controlled by any of them (collectively, the 
"Related Parties"), from any and all claims, causes of action, remedies and rights of any kind whatsoever, at 
common law, equity, by statute or otherwise, whether they may be asserted directly or indirectly, whether 
known or unknown, concealed or hidden, and whether suspected or unsuspected, which each and all of the 
Releasors or any of them ever had, currently have or hereafter may have against any of the Releasee and any 
and all of its Related Parties which in any way relate to any present or prior relationship with any of the 
Releasee and any and all of its Related Parties with respect to any or all ofthe Debtors, which otherwise in any 
way relate to any or all of the Debtors or which in any way relate to any of the matters, facts or transactions 
alleged by any and all of the Releasors as serving as the basis for a claim, cause of action, remedy or right 
against any of the Releasee or any and all of its Related Parties with respect to any or all of the Debtors, 
provided, however that nothing in this Release shall release or otherwise affect any (a) rights, debts, 
liabilities, obligations or promises created by or arising under or out of the Consensual Plan; and 
(b) preexisting rights, debts, obligations, liabilities or promises unrelated to any or all of the Debtors. 

4. Waiver Under Section 1542 of the California Civil Code and Similar Provisions. 

(a) THE RELEASORS EXPRESSLY UNDERSTAND THAT Section 1542 of the Civil Code of 
the State of California provides as follows: 

"A general release does not extend to claims which the creditor does not know or suspect 
to exist in his favor at the time of executing the release, which if known by him must 
have materially affected his settlement with the debtors." 

(b) To the extent that, notwithstanding paragraph 7 hereof the laws of California or the laws of any 
other jurisdiction may be appticable. THE RELEASORS HEREBY AGREE THAT THE PROVI­
SIONS OF SECTION 1542 of the Civil Code of the State of California and all similar federal or state 
laws, rights, rules or legal principles which may be applicable hereto, to the extent they apply to any of the 
matters released herein, ARE HEREBY KNOWINGLY AND VOLUNTARILY WAIVED AND 
RELINQUISHED BY THE RELEASORS, in each and every capacity, to the full extent that such 
rights and benefits pertaining to the matters released herein may be waived, and the Releasors hereby 
agree and acknowledge that this waiver is an essential term of this Release, without which the 
consideration provided to term would not have been given. 

(c) In connection with such waiver and relinquishment, all of the Releasors and each of them 
acknowledge that they are aware that they may hereafter discover claims presently unknown or 
unsuspected, or facts in addition to or different from those which they now know or believe to be tme, 
with respect to the matters released herein. Nevertheless, it is their intent in executing this Release fully, 
finally and forever to settle, release and discharge all such matters, and all claims, causes of action, 
remedies and rights relative thereto, which any and all of the Releasors ever had, cunently has or 
hereafter may have (whether or not previously or currently asserted in any action or proceeding). 

5. Nonassignment of Claims. The Releasors hereby represent and warrant that every claim, cause of 
action, remedy and right released herein has not heretofore been assigned, transferred or encumbered. The 
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Releasors agree to indemnify any of the Releasee and any and all of its Related Parties, and hold each and all 
of them harmless, from and against any and all claims, causes of action, remedies and rights released hereby 
based upon or arising in connection with any such prior assignment, transfer or encumbrance. 

6. Litigation Relating to this Release. In the event it becomes necessary for any person or entity for 
whose benefit this Release is executed to initiate or respond to any action or proceeding to enforce the terms of 
this Release, the prevailing party in any such action or proceeding shall be entitled, in addition to any other 
relief awarded by the court or other tribunal, to costs and expenses, including attorneys' fees, actually incurred 
in any such action or proceeding by such person or entity. 

7. Governing Law. This Release and the obligations arising hereunder shall be govemed in all respects 
including all matters of construction, validity and performance by, and construed and enforced in accordance 
with, the laws of the State of New York without regard to the principles thereof regarding choice of law. 

8. Counterparts. This Release may be executed in multiple counterparts, each of which shall be 
deemed to be an original as to the Releasor on whose behalf it is executed. 

IN WITNESS WHEREOF, this Release has been executed this day of , 1995. 

HILLSBOROUGH HOLDINGS CORPORATION, 
BEST INSURORS. INC., 
BEST INSURORS OF MISSISSIPPI, INC.. 
COAST TO COAST ADVERTISING, INC., 
COMPUTER HOLDINGS CORPORATION, 
DIXIE BUILDING SUPPLIES, INC., 
HAMER HOLDINGS CORPORATION, 
HAMER PROPERTIES, INC., 
HOMES HOLDINGS CORPORATION. 
JIM WALTER COMPUTER SERVICES, INC., 
JIM WALTER HOMES, INC. 
JIM WALTER INSURANCE SERVICES, INC., 
JIM WALTER RESOURCES, INC., 
JIM WALTER WINDOW COMPONENTS, INC., 
JW ALUMINUM COMPANY, 
JW RESOURCES, INC.. 
JW RESOURCES HOLDINGS CORPORATION, 
J.W.I. HOLDINGS CORPORATION 
J.W. WALTER, INC. 
JW WINDOW COMPONENTS, INC. 
LAND HOLDINGS CORPORATION, 
MID-STATE HOMES, INC.. 
MID-STATE HOLDINGS CORPORATION, 
RAILROAD HOLDINGS CORPORATION, 
SLOSS INDUSTRIES CORPORATION, 
SOUTHERN PRECISION CORPORATION, 
UNITED LAND CORPORATION, 
UNITED STATES PIPE AND FOUNDRY COMPANY, 
U.S. PIPE REALTY, INC., 
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VESTAL MANUFACTURING COMPANY, 
WALTER HOME IMPROVEMENT, INC., and 
WALTER LAND COMPANY 

Br 
Name: Kenneth J. Matlock 
Title: Vice President 

KOHLBERG KRAVIS ROBERTS & CO. 
KKR ASSOCIATES 
JWC ASSOCIATES. L.P. 
JWC ASSOCIATES II. L.P. 
KKR PARTNERS II, L.P. 

By: KKR ASSOCIATES 

Br 
Name: 
Title: 
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[Additional Forms of Release to be filed at a later date] 
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EXHIBIT 8: 

RECORD HOLDERS OF SUBORDINATED NOTE 
CLAIMS THAT MADE THE SUBORDINATED NOTE 
CLAIM ELECTION AND AGGREGATE AMOUNT OF 
CLAIM OF EACH SUCH HOLDER ELECTED TO BE 

RECEFVED IN THE FORM OF QUALIFIED 
SECURITIES PURSUANT TO SUBORDINATED NOTE 

CLAIM ELECTION 
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EXHIBIT 8 

SUBORDINATED NOTE CLAIM ELECTION 

CLASS U-4 

Record Holders of 
Subordinated Note Claims 

GOLDMAN SACHS & CO. 
LEWCO SECURITIES CORP 
BEAR STEARNS SEC CORP 
BEAR STEARNS SEC CORP 
SMITH BARNEY SHEARSON INC . 
SMITH BARNEY SHEARSON INC . 
OPPENHEIMER & CO INC 
SPEAR LEEDS & KELLOG 
BOSTON SAFE DEPOSIT & TR CO. 
MORGAN STANLEY & CO INC . . . 
ATWELL & CO 
BOOTH & CO 
CATAMARAN & CO 
TRUST OF GE RETIRE TRUST .. . . 
HUDD & CO 
MAC & CO 
MAC & CO 
MOM INT 
SMOG & CO 
TES & CO 
UMBWAD & CO 
HARE & CO 

TOTAL 

Aggregate Principal 
Amount of Allowed 

Subordinated Note Claims 
Elected To Be Satisfled 
By Qualifled Securities 

$ 3,008,000.00 
4,925.000.00 
1,700,000.00 

54,454.00 
158,790,466.00 
3.525,000.00 
1.000,000.00 
2,300,000.00 
271,657.00 

20.810,000.00 
60,222.859.00 
2.400,000.00 
630.000.00 

18.991,161.00 
7,550,000.00 
997.790.00 

13.245.580.00 
2.104,000.00 
2.000,000.00 
7,000,000.00 
5.275,000.00 

60.222,859.00 

$377.023.826.00 

8-1 
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CLASS U-S 
Aggregate Principal 
Amount of Allowed 

Subordinated Note Claims 
Record Holders of Elected To Be Satisfied 

Subordinated Note Claims By Qualified Securilies 

8-2 

GOLDMAN SACHS & CO $ 6,540.000.00 
GOLDMAN SACHS & CO 2.000,000.00 
MORGAN STANLEY & CO INC 13.734,000.00 
KIDDER P E A B Q D Y & CO INC 2,050,000.00 
NEUBERGER & BERMAN. 4,860,000.00 
BEAR STEARNS SEC CORP 1,146,000.00 
SMITH BARNEY SHEARSON INC 111,948,000.00 
SMITH BARNEY SHEARSON INC 1,540,000.00 
OPPENHEIMER & CO INC 17,000.00 
BROWN ALEX & SONS INC 40.000.00 
OCONNOR & ASSOCIATES 2,67J,000.00 
BANK OF NEW-YORK 7.685.000.00 
UNITED STATES TRUST CO NY 14,000.000.00 
BOSTON SAFE DEPOSIT & TR CO 1,510,000.00 
FIRST NATIONAL BANK OF BOSTON 600,000.00 
SSB CUSTODIAN 5,000.000.00 
SSB CUSTODIAN 5.000.000.00 
SSB CUSTODIAN 600,000.00, 
BANK OF AMERICA NATL TR & SAV 1.250.000.00 
BANK OF AMERICA NT & SA FRANKLIN 1.000.000.00 
UNITED MISSOURI BANK NA 27.045,000.00 
HARRIS TRUST & SAVINGS BANK 1,300,000.00 
NATWEST SECURITIES CORP 3 2,745,000.00 
BANKERS TRUST COMPANY 3,550,000.00 
CRAIG, LINDA E. CUST MILES ERICSON 10,000.00 
CRAIG, LINDA E. CUST SAMUEL CALVIN 30,000.00 
ML LEE ACQUISITION FUND 12,000,000.00 
PITT & CO 500,00000 
PITT & CO 17,200,000.00 
HARE & CO 12.500,000.00 

TOTAL $260.077.000.00 
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CLASS U-6 

Record Holders of 
Subordinated .Note Claims 

MORGAN STANLEY & CO INC 
GOLDMAN SACHS & CO 
MORGAN STANLEY & CO INC 
BANKERS TRUST COMPANY .. 
CITICORP SECURITIES INC . . . 
BT SECURITIES CORP 
BANK OF AMERICA NT & SA 
FIRST TRUST NATL ASSOC .. 
SSB CUSTODIAN 
BOSTON SAFE DEPOSIT & TR CO 
SMITH BARNEY SHEARSON INC. 
FIRST BOSTON CORP 
BEAR STEARNS SEC CORP 
NEUBERGER & BERMAN 
BROWN ALEX & SONS INC 
BANKERS TRUST COMPANY 
MERRILL LYNCH PIERCE FENNER . . 
NORTHERN TRUST CO TRUST 
FIRST NATIONAL BANK OF BOSTON 
BOSTON SAFE DEPOSIT & TR CO . . . . 
UNITED STATES TRUST CO NY 
GOLDMAN SACHS & CO 
GOLDMAN SACHS & CO 
MORGAN STANLEY & CO INC 
NEUBERGER & BERMAN 
SCHWAB CHARLES & CO I N C . . . , 
BEAR STEARNS SEC CORP 
SMITH BARNEY SHEARSON INC. 
FAHNESTOCK & CO INC 
BANKERS TRUST COMPANY 
UNITED STATES TRUST CO NY 
BOSTON SAFE DEPOSIT & TR CO . . . . 
FIRST NATIONAL BANK OF BOSTON 
SSB CUSTODIAN 
MERRILL LYNCH-DEBT SECURITIES 
BT SECURITIES CORP 
MORGAN STANLEY & CO INC 
SCHWAB CHARLES & CO INC 
LAZARD FRERES & CO 
BEAR STEARNS SEC CORP 
SMITH BARNEY SHEARSON INC. 
FAHNESTOCK & CO INC 
OCONNOR & ASSOCIATES 

Aggregate Principal 
Amount of Allowed 

Subordinated Note Claims 
Elected To Be Satisfied 
By Qualified Securities 

$ 28,520.000.00 
6.570,000.00 
6.250,000.00 

11,200,000.00 
630,000.00 

3,140,000.00 
3,000,000.00 

500,000.00 
600,000.00 
730,000.00 

1,325,000.00 
150,000.00 
45,000.00 

300,000.00 
5,000.00 

2,925.00.00 
15,000.00 

250,000.00 
420,000.00 
545,000.00 

1,000,000.00 
3,605,000.00 

850,000.00 
19.919.000.00 
1.400,000.00 

30,000.00 
3.567,000.00 

200,000.00 
146.000.00 

7.600.000.00 
6.187,000.00 

750,000.00 
450,000.00 

1,240,000.00 
1,000.00 

5.000,000.00 
24,248,000.00 

3.000.00 
20,000.00 

4.275.000.00 
400,000.00 
418.000.00 

3.000,000.00 

8-3 
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Aggregate Principal 
Amount of Allowed 

Subordinated Note Claims 
Record Holdera of Elected To Be Satisfied 

Subordinated Note Claims By Qualifled Securities 

CHASE MANHATTAN BANK NA 10,000,000.00 
SAGE MARTIN L &. GLORIA W. SAGE JT TEN 10,000.00 
COLLINS, RUSSELL C. 10,000.00 
GREENBERG, VIVIAN P . 30,000.00 
MCHATTON. PATRICK E . . : . . . . 10,000.00 
PETERSEN CONSULTANTS LTD. DEFINED 25,000.00 
HARE & CO 6.188.000.00 

^ TOTAL $167,702,000.00 

8-4 
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EXHIBIT^ 

(Ji o 
o 
CJl 
cn 
CO 

Administrative & Priority 
Claims Summary 

TREATMENT OF ALLOWED 
CLAIMS UNDER PLAN 

Summary of Treatment and Classes 
(SOOO's) 

CLASS A-1 

Admiaislniivc Claims 
Payment of cash in an amount 
equal to the Allowed Amount 
of the claim without interest. 

ESTIMATE OF ALLOWED AMOUNT 
AS OF DECEMBER 31, 1994 

ENTITY: 
Best 
Best (Miss.) 
Coasi lo Coast 
Computer Holdings 
Computer Services 
Dixie 
Hamer Holdings 
Hamcr Properties 
Hillsborough 
Home Improvement 
Homes Holdings 
Jim Warrior Railroad 
Jim Waller Homes 
Jim Waiter Resources, Inc. .. . 
JW Alumioum 
JW Insurance 
JW Resources 
JW Walter 
Window Components 
Window Componenis (Wise.) 
JWI Holdings 
Land Holdings 
Mid-Suic Holdings 
Mid-Stale Homes 
Old Walter Industries 
Pipe Really 
Railroad Holdings 
Resources Holdings 
Slois 
Soulhera Precision 
U.S. Pipe 
United Land 
Vestal 
Waller Industries/Oiher 
Waller Land 

in.ooo 

CLASS P-1 

Fcilcnil Income Tax Qnims 
Payment of Allowed Amounts in equal 

quarterly insiallmenls over a 6 year period 
from earlier to occur of (i) dale of the 

Assessment by the IRS of such Claim and 
(ii) the dale on which such Claim becomes 
an Allowed Claim wilh interest on unpaid 

amounts from the later of the EfTeciivc 
Date, the dale of Asscssmeol and the date 
on which the Claim tKComcs an Allowed 
Claim equal lo the Prime Lending Rate. 

i l 4.000-UO.OOO 

CLASS P-2 

Federal Excise Tax aid 
• Reclamalioa gaims 
Payment of cash in an 
amount equal to Ihc 

Allowed Amount of the 
• claim without interest 

J756 

CLASS P-3 

Suie aad LooU Tax Claiins 
Payment of cash in an amount 

equal to the Allowed Amount of 
the claim without interest. 

iS.}S4 

Oass 

Class P-3C 

Class P-3E 
Class P-3J 
Class P-3F 
Class P-3G 
Class P-3H 
Class P-3A 

Class P-3I 

Class P-3X 
Class P-3M 
Class P-30 

Class P-3R 
Class P-3S 
Class P-3N 
Class P-3Q 
Class P-3T 
Class P-3V 
Class P-3U 
Class P-3EE 
Class P-3BB 
Class P-3W 
Class P-3P 
Class P-3X 
Class P-3Y 
Class P-3AA 
Class P-3Z 
Class P-3CC 

Class P-3FF 

Exact 
Amo i i t s 

1 

0 
0 

123 
0 
I 

31 

0 

214 
4.099 

192 

l l 
IS 
2 
0 
0 
0 
7 
7 
0 
0 
0 

611 
42 

2,113 
K46 
64 

0 



Summary of Treatment and Classes 
($000's) 

• D 
U) 
o 
o 
Ol 
G> 
O 

Secured Claims Summary 

TREATMENT OF ALLOWED 
CLAIMS UNDER PLAN 

CLASS S-J 

ReYoliiag Credit 
Baak Claims 

Payment of Allowed Amounts in 
full in cash csccpl for S28.221 to 

\x paid in Common Slock. 

ESTIMATE OF ALLOWED AMOUNT 
AS OF DECEMBER 31, 1994 

Class 

ENTITY: 
Best Class S-1B 
Best (Mijc.) Class S-IC 
Coast to Coast Class S-ID 
Computer Holdings Class S-IE 
Computer Services Class S-1J 
Dbiie Class S-IF 
Hamer Holding Class S-IG 
Hamer Properties Class S-IH 
HUlsborough Class S-1 A 
Home Improvement 
Homes Holdings Class S-11 
Jefferson Wamor Railroad 
Jim Walter Homes Class S-1K 
Jim Walter Resources, Inc. Class S-1 M 
JW Aluminum Co Class S-IO 
JW Insurance Class S-1L 
JW Resources Class S-lGG 
JW Walter Class S-IR 
JW Window Components, Inc Class S-IS 
JW Window Components (Wise.) Class S-IN 
JWI Holdings Class S-IQ 
Land Holdings Class S-IT 
Mid-Stale Holdings Class S-1 V 
Mid-State Homes, Inc 
Old Walter Industries Class S-IEE 
Pipe Really Class S-1 BB 
Railroad Holdings Class S-IW 
Resources Holdings Class S,-1P 
Sloss Industries Corp: Class S-1X 
Southern Precision Corp Class SrI Y 
U.S. Pipe and Foundry Co Class S-l AA 
United Land Corp Class S-IZ 
Vestal Manufacturing Co Class S-ICC 
Walter Industries/Other 
Walter Land Class S-I FF 

(a) Includes Acciucdlntercst from 12/28/89 lo 12/31/94 louling $152.6 million^ 
(b) Includes Accrued Interest from 12/28/89 lo 12/31/94 totaling S51.9 million,. 

CLASS S-2 

Workiag Capital 
Baak ClaJos 

Payment of Allowed Amounts in 
full in cash less any amounts 

applied by the Dcbton to repay 
any such claim subsequent to the 

Stub Period and prior to Ihc 
Effective Date except for S9.279 to 

be paid in Common Slock. 

i)82.248 
1") 

Slat OS 

Borrower 
Borrower 
Borrower 
Guarantor 
Borrower 
Borrower 
Guarantor 
Borrower 
Borrower 

Guarantor 

Borrower 
Borrower 
Borrower 
Borrower 
Guarantor 
Borrower 
Borrower 
Borrower 
Borrower 
Guarantor 
Guarantor 

Borrower 
Borrower 
Guarantor 
Guarantor 
Borrower 
Borrower 
Borrower 
Borrower 
Borrower 

Borrower 

tl30.622 
lb) 

Class 

Class S-2E 

Class S-2G 

Class S-2A 

Class S-21 

Class S-2M 
Class S-20 

Class S-2S 

Class S-2Q 
Class S-2T 
Class S-2V 

Class S-2EE 
Class S-2BB 
Class S-2W 
Class S-2P 
Class S-2X 
Class S-2Y 
Class S-2AA 

Class S-2CC 

Class S-2FF 

S u t u 

Guarantor 

Guarantor 

Guarantor 

Guarantor 

Borrower 
Guarantor 

Guarantor 

Guarantor 
Guarantor 
Guarantor 

Guarantor 
Guarantor 
Guarantor 
Guarantor 
Guarantor 
Guarantor 
Borrower • 

Guarantor 

Borrower 

CLASS S-3 

Grace Strtd 
Note Claims 

Payment of Allowed 
Amounts in Tull in cash. 

S5 

a * 

Class SJEE 

CLASS S-4 

Sloa \RB Omim> 

Payment of Allowed 
Amounts in full in cash. 

S7J5 

Ctau 

Class S-4X.: 



Summary of Treatment and Classes 
($000's) 

O 

O 
Ol 

Secured Claims Summary 

TREATMCNT OF ALLOWED 
CLAIMS UNDER PLAN 

CLASS S-5 

Secured 
Equiproenr Purchases 

Payment of Allowed 
Amounts in full in cash. 

ESTIMATE OF ALLOWED A M O U N T 
AS OF DECEMBER 31, 1994 i48 

Class 

ENTITY: 
Best 
Best (Miss.) 
Coast to Coast 
Computer Holdings 
Computer Services Class S-5J 
Dixie 
Hamcr Holdings 

Fxact 
Amounts 

29 

Hamcr Properties 
Hillsborough 
Home [mpmvemcnt 
Homes Holdings 
Jcffcreon Wamor Railroad 
Jim Walter Homes 
Jim Waiter Resources, Inc 
JW AJuminum Co Class S-50 
JW Insurance 
JW Resources 
JW Walter 
JW Window Components, Inc Class S-58 
JW Window Componenis (Wise.) 
JWI Holdings 
Land Holdings 
Mid'Statc Holdings 
Mid-State Homes, Inc 
Old Waller Industries 
Pipe RcaJly . 
Railroad Holdings 
Resources I loldin^s 
Sloss Industries Corp . Class S-5X 
Southern Precision Corp Class S-5Y 
U.S. Pipe and Foundry Co Class S-5AA 
United Land Corp 
Vestal Manufaciuring Co 
Waiter Industries/Other 
Walter Land 

CI ASS S-6 

Series B & C 
Senior Note Claims 

Payment of Allowed Amounts 
in cash in an amount equal to 
such Holder's Pro Rata Share 

of Class S'6 Fund and a 
principal amount of New 
Senior Notes equal to the 

difTcrcncc between Ihc 
Allowed Amount of such 

Holder's Scrcis B & C Note 
Claim and the amount of 
cash received except for 

$37,500 to be paid in 
Common Stock.. 

ii59.729-$36!i.474 
(a) 

Class Status 

Class S-6A 

Class S-61 

Glass S-6K 
Class S-6M 

Guarantor 

Guarantor 

Issuer 
Issuer 

Class S-6EE 

Class S-6P 

Class S-6AA 
Class S-6Z 

Guarantor 

Guarantor 

Issuer 
Issuer 

CLASS S-7 

Provideol Life & Accident 
insurance Coropaoy Claims 

Payment of Allowed Amounts 
in cash and balance of Allowed 

Claims reinstated. 

S7.494 

Class 

Clais S-7Eb 

CLASS S-8 

Revolving Credit 
Ageols Claim 

Payment of Allowed 
Amounis in full in cash. 

Oass 

Class S-8B 
Class S-8C 
Class S-8D 
Class S-8E 
Class S-8J 
Class S-8F 
Class S-8G 
Class S-811 
Class S-8A 

Class S-81 

Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 

Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 

S-6K 
S-8M 
S-80 
S-8L 
S-6GG 
S-8R 
S-8S 
S-8N 
S-8Q 
S-8T 
S-8V 

.S-8EE 
S-6BB 
S-8W 
S-8P 
S-8X 
S-8Y 
S-8AA 
S-8Z 
S-8CC 

Clais S-8FF 

CLASS S-9 

Working Capiial 
Agents Claim 

Payment of Allowed 
Amounts in full in cash. 

Class 

Class S-8B 

Class S-9E 

Class S-9G 

Class S-9A 

Class S-91 

Class S-9M 
Class S-90 

Class S-9Q 
Class S-9T 
Class S-9V 

Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 
Class 

S-9EE 
S-9BB 
S-9W 
S-9P 
S-9X 
S-9Y 
S-9AA 
S-9Z 
S-9CC 

Class S-9FF 

(a) Includes Accrued InteresI f rom 12/28/89 lo 12/31/94 total ing J165.4 m i l l i o n ^ I 7 4 . 1 m i l l i o n ^ 
(b) The Holders of Class S-8 and S-9 Claims have not provided ihe amount of fees and expenses incurred since the Fi l ing Date, 

estimate Class S-8 and S-9 Claims. 

As a result, there is insufficient informat ion upon which to 
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Unsecured Claims Summary 

TREATMENT OF ALLOWED 
CLAIMS UNDER PLAN 

ESTIMATE OF ALLOWED AMOUNT 
AS OF DECEMBER 31, 1994 

ENTITY: 
Best 
Best (Miss.) 
Coast to Coast 
Computer Holdings 
Computer Services 
Dixie 
Hamcr Holdings 
Hamer Proportion 
Hillsborough 
Home Improvement 
Homes Holdings 
Jefferson Warrior RaUroad 
Jim Walter Homes 
Jim Waller Resources, Inc 
JW Aluminum Co 
JW Insurance 
JW Resources 
JW Walter 
JW Window Components, Inc 
JW Window Components (Wise.) . 
JWI Holdings 
Land Holdings 
Mid-Slate Holdings 
Mid-Slate Homes, Inc 
Old Waller Industries 

CLASS U-l 

Old Waller industries 
IRB Qainn 

Payment of Allowed 
Amounts in cash and 
balance of Allowed 
Claims reinstated. 

fS.792 

a a s s 

Pipe Realty 
Railroad Holdings 
Resources Holdings 
Sloss Industries Corp 
Southem Precision Corp.. . 
U.S. Pipe and Foundiy Co.. 
United Land Corp 
Vestal Manufacturing Co. .. 
Walter Industries/Other . . . 
Waller Land 

Class U-IEE 

Summary of Treatment and Classes 
(SOOO's) 

CLASS u-2 

CoaTeflieoce 
Class Claims 

Payment of Pre-Filing Date 
Unsecured Allowed Amounts plus 
Post-Filing Dale interest from Ihc 
Filing Date to the Elfcctivc Date 

at the General Unsecured Interest 
Rale in full in cash. 

J/.704 

Qais 

Class U-2B 

Class U-2D 

Class U-2J 
Class U-2F 

Class U-2DD 

Class U-2K 
Class U-2M 
Class U-20 
Class U-2L 

Class U-2S 
Class U-2N 

Class U-2U 
Class U-2EE 

Class U-2X 
Class U-2Y 
Class U-2AA 
Class U-2Z 
Class U-2CC 

Class U-2FF 

CLASS U-3 

Oiker 
Uasecared Clains 

Payment of 75% of Pre-Filing Date Unsecured Allowed Amounts on or promptly after 
the Effective Date, payment within six months thereafter of the balance of Ihe Pre-Filing 
Date Unsecured Allowed Amounts plus Post-Filing Dale interest on tbe Pre-Filing Date 
Unsecured Allowed Amounts from the Filing Date to the Effective Date at the General 

Unsecured Interest Rate together wilh Post-Filing Date inlcresi on the remaining 25% of 
Prc-Hling Dale Unsecured Allowed Amounis from the Effective E)ate to the Payment 

Date at the General Unsecured Interest rate in full in cash. 

Exact 
Araonats 

6 

159 

4 
7 

9 

250 
87 
72 

5 

64 
8 

21 
439 

103 
27 

370 
4 

35 

2 

Class 

Class U-3B 
Class U-3C 
Class U-3D 
Class U-3E 
Class U-3J 
Class U-3F 
Class U-3G 
Class U-3H 
Class U-3A 
Class U-2DD 
Class U-31 

Class U-3K 
Class U-3M 
Class U-30 
Class U-3L 
Class U-3GG 
Class U-3R 
Class U-3S 
Class U-3N 
Class U-3Q 
Class U-3T 
Class U-3V 
Class U-3U 
Class U-3EE 
Class U-3BB 
Class U3W 
Class U-3P 
Class U-3X 
Class U-3Y 
Class U-3AA 
Class U-3Z 
Class U-3CC 

Class U-3FF 

S9}.775(a) 
Exact 

Amousls 

15 
0 

2SI 
0 

34 
913 

0 
0 

2.550 
32 
0 
0 

7,223 
19,061 
6.413 

6 
0 
0 

2.221 
123 

0 
0 
0 

121 
14.385 

0 
0 
0 

5,614 
381 

30,783 
I 

754 
0 

32 

(a) Includes Accrued Interest from 12/28/89 to 12/31/94 totaling S23,0 million which has been allocated pro rata across each Entity in Class U-3. 
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Summary of Treatment and Classes 
(SOOO's) 

Unsecured Claims and Old Common 
Slock Interests Summary 

T R E A T M E N T O F A L L O W E D C L A I M S 
U N D E R P L A N 

E S T I M A T E O F A L L O W E D A M O U N T AS O F 
D E C E M B E R 3 1 , 1994 

C L A S S U-4 

Senior 
5«b<inlin»l«l R a t i N m s 

Payments of Allowed Amount 
in Ful l in combination o f 
QualiAed Securities and 

Common Sloclt 

U79.76I 
Clan 

E N T I T Y 
Best 

Best (Miss) 

Coast 10 Qoai l 

Computer Holdings 

Computer Services 

Dix ie . 

Hamer Holdings 

Hamer Properties 

Hillsborough CLiSS U-4A 

Home Improvement 

Homes Holdings . . : Class U-41 

Jefferson Warrior Railroad 

J im Waller Homes Class U-4K 

J im Walter Resources, jnc 

J W AJuminum C o 

J W Insurance 

JW Reaourccs 

J W Wal ler 

J W Window Components, Inc 

J W Window Components (Wise.) 

J W I Holdings 

Land Holdings 
Mid-State Holdings 

M i d - S u t e Homes, Inc 

O ld Walter Industries Class U-4EE 

Pipe Really 

Railroad Holdings 

Resources Holdings 

Skiss Industries Corp 

Southem Precision Corp 
U.S. Pipe and Foundry Co Class U - 4 A A 

United Land Corp Class U-4Z 

Vestal Manuraeturing Co 

Walter Indusir ies/Olher 

Walter Land 

Guarantor 

Guarantor 

Guarantor 

Issuer 

Issuer 

C L A S S U-5 

17% Sabor^JMltd Nmes 

Paymenu of Allowed Amount 
in Ful l in combindtion o f 
Qualif ied Securities and 

Common Slock 

Si79.254 
Suias 

Class U-5A 

Class U - ; i 

Class U-SEE 

Class U - 5 A A 

Class U -SZ 

Guarantor 

Issuer 

Issuer 

C L A S S U-6 

Pro IBO DcbcotMrv Claims 

Payments of .Allowed 
Amoun t in Ful l in 

combination of Qualified 
Securities and 

Common Stock 

i 2 i9 .4n 
Class S u i u 

Class U-6EE 

C L A S S U-7 

Veil PictcJDf^Claims 

Payment of Al lowed Amounts in full in 
a combinal ion of Qualif ied Securilies 

and Common Stock to the Vei l Piercing 
Claims Tmst on behalf of Holders of 

Class U-7 Claims 

1375.00010) 

C L A S S E-1 

OU Commoo Suxk lolcnab 

Payment of 

Common S l o c l ^ 

tlSO.OOOIbj 

(a ) This represents the aggregate of Al lowed Amounts against al l Debtors. 

(b ) Old Common S lock jn tc rcs ts may receive up to an addit ional IIOO.OOO acconling to the terms set forth io Section 11 A 3 of the Supplement. 



Summary of Treatment and Classes 
(SOOO's) 

I 

c ^ 

TI 
CO 

o 
o 
cn 
cn 

Secured Intercompany Claims Summary 

T R E A T M E N T O F /ALLOWED 
C L A I M S UNDER PLAN 

ESTIMATE OF ALLOWED A M O U N T 
AS O F DECEMBER 31, 1994 

ENTITY: 
Best 
Best (M iss - ) 
Coast to Coast 
Computer Hoklibgs 
Computer Services 
Dixie 
Hamcr Holdings 
Hamer Proportion 
Hillsborough 
Home Improvement 
Homes Ho ld ings 
Jefferson Warrior Railroad . . . 
Jim Walter Homes 
Jim Walter Resources, I n c . . . 
JW Aluminum Co 
JW Insurance 
JW Resources 
JW Walter 
Window Components 
Window Components (Wise.) 
JWI Holdings 
Land Holdings 
Mid-Suic Holdings 
Mid-State Homes 
Old Walter Industries 
Pipe Realty 
Railroad Holdings 
Resources Holdings 
Sloss 
Southem Precision 
U.S. Pipe 
United Land 
Vestal 
Walter Industrics/Othci 
Walter Land 

C l A S S I - l 

iBtercompaay IRB Claims 

Payment of cash in an amount 
equal to the Allowed Amount of 

the claim without interest 

i7.J» 

CLASS 1-2 

Pre-Filiag iatercompaay 
Notes Payable Claims 

Class 1-2 Claims will be roinslated on the 
books and records of the respective Debtors. 
Pre-Filing Dale Intercompany Notes Payable 
may be paid after Ihe Effective Date in the 

ordinary course of business. 

CLASS 1-3 

Post Filiag Date latcreompany 
Notes Payable Claiins 

Class 1-3 Clairns will be reinstated on the 
books and records of the respective Debtors. 
Pre-Filing Date Intercompany Notes Payable 
may be paid after the Effective Date in the 

ordinary course of business. 

il.248.631 

Oass 

Class 1-2B 
Class I-2C 
Class I-2D 
Class 1-2E 
Class 1-2J 
Class I-2F 
Class 1-2G 
Class 1-2H 
Class 1-2A 
Class I-2DD 
Class 1-21 

Class 1-2K 
Class 1-2M 
Class I-20 

Class 1-2R 
Class 1-2S 
Class I-2N 
Class 1-20 
Class 1-2T 
Class 1-2V 
Class 1-2U 
Class 1-2EE 
Class 1-2BB 
Class 1-2W 
Class I-2P 
Class 1-2X 
Class I-2Y 
Class I-2AA 
Class I-2Z 
Class 1-2CC 

Class 1-2FF 

Exact 
Amo i i t s 

1.018 
64 

135 
6 

1,164 
232 

6 
204 

100.653 
1.923 

6 

194,401 
127,199 
24,464 

198 
49.712 

1.165 
677 

6 
6 

106,061 
466,913 

126 
6 

23 
27.768 
21,895 
35,357 
63,636 
12,053 

11,555 

i 2 .006 .003 

O a s s 

Class 1-3B 
Class 1-3C 
Class I -3D 
Class I-3E 

Class 1-3F 
Class 1-3G 
Class I -3H 
Class 1-3A 
Class I - 3 D D 

Class 1-3K 
Class I - 3 M 
Class 1-30 

Class I-3S 
Class 1-3N 

Class 1-3T 

Class 1-3U 
Class I-.1EE 
Class 1-3BB 
Class 1-3W 
Class 1-3P 
Class 1-3X 
Class 1-3Y 
Class 1-3AA 
Class 1-3Z 
Class 1-3CC 

Class 1-3FF 

Exac t 
AmoHBts 

2,389 
24 
72 

2 

220 

-) 5 
130,988 

2.852 

191,971 
7,838 
7.066 

14,400 
1,734 

2 

744,944 
481.734 

24 
1 
1 

8,399 
12,760 

175,968 
17,424 
3,385 

1.799 
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

To the Board of Directors and Stockholders 
Walter Industries, Inc. 

In our opinion, the accompanying consolidated balance sheet and the related consolidated statements of 
operations and retained earnings (deficit) and of cash flows present fairly, in all material respects, the financial 
position of Walter Industries, Inc. and its subsidiaries at May 31, 1994 and 1993, and the results of their 
operations and their cash flows for each of the three years in the period ended May 31, 1994 in conformity 
with generally accepted accounting principles. These financial statements arc the responsibility of the 
Company's management; our responsibility is to express an opinion on these financial statements based on our 
audits. We conducted our audits of these statements in accordance with generally accepted auditing standards 
which require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used 
and significant estimates made by management, and evaluating the overall financial statement presentation. 
We believe that our audits provide a reasonable basis for the opinion expressed above. 

The accompanying consolidated financial statements have been prepared assuming that the Company 
will continue as a going concern. As discussed in Notes 2 and 10 to the financial statements, on December 27, 
1989, Walter Industries, Inc. and substantially all of its subsidiaries each filed a voluntary petition for 
reorganization under Chapter 11 of Title 11 of the United States Code, thereby raising substantial doubt about 
their ability to continue as a going concern. The Company filed a fourth amended joint plan of reorganization 
and a related disclosure statement with the Bankruptcy Court on June 22, 1994 and June 29, 1994, 
respectively. The accompanying consolidated financial statements do not include any adjustments that might 
result from the outcome of the petitions for reorganization. 

As discussed in Note 11 to the Consolidated Financial Statements, the Company changed its method of 
accounting for postretirement benefits other than pensions in fiscal year 1993. 

PRICE WATERHOUSE 
Tampa, Florida 
July 8, 1994 
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WALTER INDUSTRIES, INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEET 

May 31, 

ASSETS 
Cash (includes short-term investments of $177,040,000 and $172,553,000) 

(Note 5) 
Short-term investments, restricted (Note 3) 
Insta]fnent notes receivable (Notes 3, 5 and 6) 

Less — Provision for possible losses 
Unearned time charges 
Net 

Trade receivables 
Less — Provision for possible losses 

Net 
Other notes and accounts receivable . 
Inventories, at lower of cost (first in, first out or average) or market: 

Finished goods 
Goods in process 
Raw materials and supplies 
Houses held for resale 

Total inventories 
Prepaid expenses 
Property, plant and equipment, at cost (Note 4) 

Less — Accumulated depreciation, depletion and amortization 
Net 

Investments 
Unamortized debt expense 
Other assets 
Excess of purchase price over net assets acquired (Note 1) 

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) 
Bank overdrafts (Note 5) 
Accounts payable (Note 2) 
Accrued expenses (Note 2) 
Income taxes payable (Notes 2 and 6) 
Deferred income taxes (Note 6) 
Long-term senior debt (Notes 2 and 5) 
Accrued postpetition interest on secured obligations (Notes 2 and 5) . . . . 
Accumulated postretirement health benefits obligation (Note 11) 
Other long-term liabilities 
Liabilities subject to Chapter 11 proceedings (Notes 2, 3 and 5) 
Stockholders' equity (deficit) (Notes 1, 5, 7 and 8): 

Common stock, $.01 par value per share: 
Authorized — 50.000,000 shares 
Issued — 31,120,773 shares 

Capital in excess of par value 
Retained earnings (deficit), per accompanying statement 
Excess of additional pension liability over unrecognized prior years 

service cost (3,437) 
Total stockholders' equity (deficit) (282,353) 

1994 1993 

(in thousands) 

$ 203,303 
107,552 

4,176,040 
(26,301) 

(2,790,560) 

1,359,179 

135,431 
(7,392) 

128,039 

10,774 

95,270 
27,090 
48,533 
1,686 

172,579 

11,335 

1,123,939 
(466,076) 

657,863 

5,753 
31.656 
39,936 

412.923 

$ 3,140,892 

$ 29,879 
59,468 
122,665 
21,543 
73,152 

871,970 
258.032 
209.962 
48,890 

1,727,684 

311 
155,293 

(434,520) 

$ 190,370 
105,620 

4,187,316 
(26,579) 

(2,773,878) 

1,386,859 

143,259 
(7.324) 

135,935 

15,625 

94,360 
23,421 
47,153 
1,705 

166,639 

7,902 

1,075,068 
(412,028) 

663,040 

5,568 
46,622 
37,616 

461,438 

$ 3,223,234 

$ 17,921 
52,696 
116,238 
19,135 
85,833 

1,046,971 
210,199 
189,905 
46,442 

1,725,631 

311 
155.293 

(441,695) 

(1.646) 
(287,737) 

$ 3,140,892 $ 3,223,234 
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WALTER INDUSTRIES, INC. AND SUBSIDL\RIES 
CONSOLIDATED STATEMENT OF OPERATIONS AND RETAINED EARNINGS (DEFICIT) 

For the Years Ended May 31, 

Sales and revenues: 
Net sales 
Time charges (Note 3) 
Miscellaneous 
Interest income from Chapter 11 proceeduigs (Note 2 ) . . . 

Cost and expenses: 
Cost of sales 
Depreciation, depletion and amortization (Note 4) 
Selling, general and administrative 
Postretirement health benefits (Note II) 
Provision for possible losses 
Chapter 11 costs (Note 2) 14.254 
Interest and amortization of debt discount and expense 

(Interest on unsecured debt obligations not accrued since 
December 27, 1989 — $163,685,000 in each year) 
(Notes 2, 4 and 5) 155.470 

Amortization of excess of purchase price over net assets 
acquired (Note 1) 48,515 

1,292.432 
36,092 

Provision for income taxes (Note 6): 
Current (41,598) 
Deferred 12,681 

Income from operations before cumulative effect of accounting 
change 7,175 

Cumulative effect of change in accounting principle — 
postretirement benefits other than pensions (net of income 
tax benefit of $61,823,000) (Note 11) — 

Net income (loss) 7,175 
Retained earnings (deficit) at beginning of year (441,695) 

Retained earnings (deficit) at end of year $ (434.520) 

1994 

$1,068,387 
238.097 

17,383 
4,657 

1,328,524 

845,061 
71,035 

127,901 
25,585 
4.611 

1993 

(In thousands) 

$1,072,615 
218,696 
23,160 
4,515 

1,318,986 

804,411 
70.483 

124,616 
23,474 
4,236 

1992 

$1,139,048 
195,001 
28,172 
4,360 

1,366,581 

891,882 
82,801 

129,372 
— • 

5,787 
9,802 

46,594 

(104,608) 

(58,014) 
(383.681) 

$ (441,695) 

5,172 

171,581 

39,461 

1,248,064 

70,922 

(48,141) 
23,813 

177,060 

39,702 

1,331,776 

, 34,805 

(35,957) 
23.494 

22,342 

22.342 
(406,023) 

$ (383,681) 
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WALTER INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOUDATED STATEMENT OF CASH FLOWS 

For (he Years Ended May 31, 
1994 1993 1992 

(in thousands) 

OPERATIONS 
Net income (loss) $ 7,175 $(58,014)$ 22,342 
Charges to income not affecting cash: 

Depreciation, depletion and amortization 71,035 70,483 82,801 
Provision for deferred income tastes (12.681) (23.813) (23,494) 
Accumulated postretirement health benefits obligation (Note II) 20.057 189,905 — 
Adjustment to deferred taxes for accounting change (Note 11) — (61,823) — 
Provision for other long-term liabilities 280 (781) 6,782 
Amortization of excess of purchase price over net assets acquired (Note 1) 48,515 39,461 39,702 
Amortization of debt discount and expense 17,597 22,148 19.715 

151.978 177,566 147,848 
Decrease (increase) in: 

Short-term investments, restricted : (1.932) 1.334 4.374 
Instalment notes receivable, net (a) 27.680 (23,607) (47,835) 
Trade and other receivables, net 12,747 1,429 (457) 
Inventories (5.940) 627 12.118 
Prepaid expenses (3.433) 236 1,404 

Increase (decrease) in: 
Bank overdrafts (Note 5) 11.958 (9,758) 7,906 
Accounts payable 6.772 (1.692) 425 
Accrued expenses 6,427 (1,682) 15,663 
Income taxes payable 2,408 9,111 (18,036) 
Accrued postpetition interest on secured obligations 47,833 32,605 47,868 
Liabilities subject to Chapter 11 proceedings (Note 2): 
Accounts payable 1,438 811 714 
Accrued expense (152) 4 (136) 
Income taxes payable — — 1,429 
Other long-term liabilities — — (244) 
Cash flows from operations 257.784 186.984 173,041 

FINANCING ACTIVITIES 
Issuance of long-term senior debt 2,000 256,128 — 
Addition to unamortized debt expense — (4,794) — 
Retirement oflong-term senior debt (Note 5) (178.865) (161.959) (127,258) 
Decrease in liabilities subject to Chapter 11 proceedings 

(Notes 2 and 5): 
Short-term notes payable — — (2,805) 
Long-term senior debt — (121,217) (37,958) 
Cash flows from financing activities (176,865) (31,842) (168,021) 

INVESTING ACTIVITIES 
Additions to property, plant and equipment, net of normal retirements (65.858) (68.901) (63.646) 
Decrease (increase) in investments (185) (128) 1.137 
(Increase) in other assets (1,943) (1,617) (5,485) 

Cash flows from investing activities (67,986) (70,646) (67.994) 

Net increase (decrease) in cash and cash equivalents 12.933 84.496 (62.974) 
Cash and cash equivalents at beginning of year 190,370 105,874 168,848 
Cash and cash equivalents at end of year (Note 5) $ 203.303 $ 190,370 $ 105,874 

(a) Consists of sales and resales, net of repossessions and provision for possible losses, of $197,472,000, 
$207,340,000, and $207,648,000 and cash collections on account and payouts in advance of maturity of 
$225,152,000, $183,733,000, and $159,813,000 for the years ended May 31, 1994, 1993 and 1992. 
respectively. 
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WALTER INDUSTRIES, INC. AND SUBSIDIARIES 

NOTES TO FINANCIAL STATEMENTS 

NOTE 1 — Organization and Acquisition 

Walter Industries. Inc. (formerly Hillsborough Holdings Corporation) (the "Company") was organized 
in August 1987 by a group of investors led by Kohlberg Kravis Roberts & Co. ("KKR") for the purpose of 
acquiring Jim Walter Corporation, a Florida corporation ("Original Jim Walter")..Following its organization, 
the Company organized and acquired all of the outstanding capital stock of a group of direct wholly-owned 
subsidiaries (the "First Tier Subsidiaries"). The First Tier Subsidiaries (except JWC Holdings Corporation) 
and the Company organized and acquired all of the outstanding capital stock of Walter Industries, Inc. ("Old 
Walter Industries"). JWC Holdings Corporation, a Florida corporation and a First Tier Subsidiary ("JWC 
Holdings"), organized and acquired all of the outstanding shares of J-Il Acquisition Corporation, a Florida 
corporation ("J-II"). Old Walter Industries and J-Il, in turn, organized and acquired all of the outstanding 
capital stock of Hillsborough Acquisition Corporation ("HAC"). 

On September 18, 1987, HAC acquired approximately 95% of the outstanding common stock of Original 
Jim Walter at a price of $60 per share in cash, pursuant to an Agreement and Plan of Merger dated as of 
August 12, 1987 (the "Acquisition"). On January 7, 1988, the Company caused Original Jim Walter to be 
merged (the "Merger") into HAC (which changed its name to "Jim Walter Corporation") and the remaining 
5% of its common stock was converted into the right to receive $60 in cash for each share. On that same 
date: (i) HAC distributed substantially all of its assets (principally excluding the stock of certain subsidiaries 
of Original Jim Walter engaged in building materials businesses) to Old Walter Industries in redemption of all 
of its shares of capital stock owned by Old Walter Industries; (it) HAC merged into J-II; and (iii) J-II 
changed its name to "Jim Walter Corporation". On .April 1, 1991, Old Walter Industries merged into 
Hillsborough Holdings Corporation thereby completing its previously adopted plan of liquidation. The 
Company changed its name to Walter Industries, Inc. in connection with such merger. Prior to September 18, 
1987, the Company had no significant assets or liabilities and did not engage in any activities other than those 
related to the Acquisition. The purchase price of the shares of Original Jim Walter was approximately 
$2,425,000,000, plus expenses of the Acquisition and assumption of certain outstanding indebtedness. For 
financial statement purposes, the Acquisition has been accounted for as a purchase as of September 1, 1987 
and, accordingly, the purchase price has been allocated based upon the fair value of assets acquired and 
liabilities assumed. The excess of purchase price over net assets acquired in connection with the Acquisition is 
being amortized over periods ranging up to twenty years. 

The consolidated financial statements include the accounts of the Company and all of its subsidiaries. .Wl 
significant intercompany balances have been eliminated. 

NOTE 2 — Reorganization Proceedings 

On December 27, 1989, the Company and 31 of its subsidiaries (including the subsidiary in the next 
sentence, the "Debtors") each filed a voluntary petition for reorganization under Chapter 11 of Title 11 of the 
United States Code (the "Bankruptcy Code") in the United States Bankruptcy Court (the "Bankruptcy 
Court") for the Middle District of Florida. Tampa Division (the "Reorganization Proceedings"). On 
December 3. 1990, one additional small subsidiary filed a voluntary petition for reorganization under the 
Bankruptcy Code. Two other small subsidiaries did not file petitions for reorganization. 

The Debtors' Chapter 11 cases resulted from a sequence of events stemming primarily from an inability 
of the Company's interest reset advisors to reset interest rates on approximately $624 million of outstanding 
Senior Extendible Reset Notes and Senior Subordinated Extendible Reset Notes on which interest rates were 
scheduled to be reset effective January 2, 1990. The inability to reset the interest rates was primarily 
attributable to pending asbestos-related litigation which prevented the Debtors from completing a refinancing 
or from selling assets to reduce their debt which, together with turmoil in the high yield bond markets, 
depressed the bid value of such notes. 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO FINANCUL STATEMENTS (Continued) 

The consolidated financial statements of the Company have been prepared on a "going-concern" basis 
which contemplates the realization of assets and the liquidation of liabilities in the ordinary course of business; 
however, as a result of the Chapter 11 filings, such realization of assets and liquidation of liabilities are subject 
to a significant number of uncertainties. These financial statements include adjustments and reclassifications 
that have been made to reflect the liabilities which have been deferred under the Reorganization Proceedings. 
Interest in the amount of $724,306,000 ($163,685,000 in the current fiscal year) on unsecured debt obligations 
has not been accrued in the consolidated financial statements since the date of the filing of petitions for 
reorganization. This estimate is based on the balances of the unsecured debt obligations and their interest rates., 
as of the petition date. Such interest rates do not necessarily presently govern the respective rights of the 
Company, its subsidiaries and the various lenders. Instead, the rights of the parties will be determined in 
connection with the Reorganization Proceedings. 

The discussion below sets forth various aspects of the Reorganization Proceedings, but is not intended to 
be an exhaustive summary. For additional information regarding the effect on the Debtors of the Reorganiza­
tion Proceedings, reference should be made to the Bankruptcy Code, the rules and regulations promulgated 
pursuant to the Bankruptcy Code and the case law thereunder. Each creditor should consult with its own 
counsel regarding the impact of the Reorganization Proceedings on such creditor's claims. 

Pursuant to provisions of the Bankruptcy Code and an order of the Bankruptcy Court dated Decem­
ber 28, 1989, the Debtors were authorized to continue to operate their businesses and own and manage their 
properties and assets as debtors in possession. The Bankruptcy Code authorizes the Debtors to enter into 
transactions, including the sale or lease of property of their estates and to use property of their estates, in the 
ordinary course of their businesses without prior approval of the Bankruptcy Court. The sale or lease of 
property of the estates other than in the ordinary course of business and certain other transactions (for 
example, secured financing), whether or not in the ordinary course of business, are subject to prior approval by 
the Bankruptcy Court. 

As a result of the filing of petitions for reorganization, the maturity of all unpaid principal of, and interest 
on, the senior and subordinated indebtedness of the Debtors became immediately, due and payable in 
accordance with the terms of the instruments governing such indebtedness. The Debtors will not be able to 
borrow additional funds under any of their prepetition credit arrangements. Pursuant to the applicable 
provisions of the Bankruptcy Code, all pending legal proceedings against the Debtors were automatically 
stayed upon the filing of such petitions. 

Under the Chapter 11 filings, a significant portion of claims in existence at the filing date ("prepetition") 
are stayed ("deferred") while the Company continues to manage the business. The Bankruptcy Code defines 
"claim" to include a right to payment whether or not such right is reduced to judgment, liquidated, 
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or 
unsecured. Claims which were contingent or unliquidated at the commencement of the Reorganization 
Proceedings constitute claims under the Bankruptcy Code. Such claims, including, without limitation, those 
that may arise in connection with rejection of executory contracts, including leases, as well as those that might 
arise in connection with environmental and pension-related matters, could be significant. It is not possible to 
quantify the amount of such claims at this time. Under the Bankruptcy Code, a creditor's claim is treated as 
secured only to the extent of the value of such creditor's collateral, and the balance of such creditor's claim is 
treated as unsecured. Depending upon the outcome of the Reorganization Proceedings and the value of a 
secured creditor's collateral, if any. secured creditors may not be entitleti to claim interest on their claims for 
the period after December 27, 1989. Generally, unsecured debt does not accrue interest after the filing. 

Only holders of "allowed claims" may vote on and participate in distributions under any plan or plans of 
reorganization that may be proposed. A claim is allowed to the extent (i) the claim is not listed as contingent, 
disputed or unliquidated on the Debtors bankruptcy schedules filed in January 1990, as amended, or (ii) a 
proof of claim is filed and not successfully objected to by a party in interest. 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO FINANCUL STATEMENTS (Continued) 

Additional pirepetition claims and liabilities may arise, some of which may be significant, subsequent to 
the filing date for various reasons. To the extent a creditor must file a proof of claim, such proof must be filed 
by a date fixed by the Bankruptcy Court as the last day to file proofs of claim (the "Bar Date"). At a hearing 
on July 23, 1992, the Bankruptcy Court set a Bar Date of October 30, 1992 in the Reorganization Proceedings 
for all claims other than any potential claims related to asbestos personal injury or property damage. At a 
hearing on December 16. 1992. the Bankruptcy Court set a second Bar Date of March 1, 1993 in the 
Reorganization Pniceedings for new creditors added by amended schedules filed by certain of the Debtors on 
November 23, 1992. On August 31, 1993, the Bankruptcy Court set a third Bar Date of November 30, 1993 
for creditors added by amended schedules filed by the Debtors on July 12, 1993. No provision has been 
included in the accompanying financial statements for any prepetition claims and additional liabilities that 
may arise from resolution of any claims filed. 

The amount included as liabilities subject to Chapter 11 proceedings reflected on the Company's 
consolidated balance sheet consists of the following: 

May 31. 
1994 1993 

(In thousands) 

Short-term notes payable $ 78,033 $ 78,033 
Accounts payable 64,338 62,900 
Accrued expenses 95,847 95,999 
Income taxes payable 47,066 47,066 
Long-term senior debt (Notes 3 and 5) 416,629 416,629 
Long-term subordinated debt (Note 5) 1,025,533 1,024,766 
Other long-term liabilities 238 238 . 

$1,727,684 $1,725,631 

As debtors in possession, the Debtors have the right, subject to Bankruptcy Court approval and certain 
other limitations, to assume or reject certain executory contracts, including unexpired leases. In this context, 
"assumption" means that the Debtors agree to perform their obligations and cure certain existing defaults 
under the contract or lease, and "rejection" means that the Debtors are relieved from their obligations to 
perform further under the contract or lease and are subject only to a claim for damages for the breach thereof. 
Any claim for damages resulting from the rejection of an executory contract or an unexpired lease is treated as 
a general unsecured claim in the Reorganization Proceedings. 

Unless the Bankruptcy Court, upon request of a non-Debtor party and after notice and a hearing, fixes a 
date by when the Debtors must elect to assume or reject an executory contract, the Debtors may assume or 
reject such contracts in a plan or plans of reorganization. With respect to unexpired non-residential real 
property leases, including mineral leases and interests, the Bankruptcy Code provides that a Debtor has 60 
days after the commencement of a Chapter 11 case in which to assume or reject such leases unless the 
Bankruptcy Court, for cause shown, extends such 60 day period. Pursuant to an order of the Bankruptcy Court 
dated August 31, 1993, the time within which the Debtors must assume or reject their non-residential real 
property leases was extended through and including October 31, 1993. The Debtors filed a motion to extend, 
until confirrnation of a plan of reorganization, the time for assumption or rejection of their non-residential real 
property leases. On March 4, 1994, the Bankruptcy Court entered an order approving the Debtors motion. On 
February 25, 1991, the Debtors received Bankruptcy Court approval to assume substantially all of their 
mineral.leases and interests. 

The Bankruptcy Code permits the Bankruptcy Court to appoint a trustee on request of a party in interest 
(including a creditor, equity security holder, committee or indenture trustee) or the United States Trustee. In 
order for a trustee to be appointed, a requesting party, after notice and a hearing, must show cause, such as 
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gross mismanagement by current management, or demonstrate that such appointment is in the best interest of 
creditors, equity security holders and other interests of the estates. 

In addition, the Bankriiptcy Code permits the Bankruptcy Court to appoint an examiner on request of a 
party in interest (including a creditor, equity security holder, committee or indenture trustee) or the United 
States Trustee, if the Bankruptcy Court does not order the appointment of a trustee, to conduct such 
investigation of a debtor as is appropriate. 

For 120 days after the date of the filing of a voluntary Chapter 11 petition, a debtor has the exclusive right 
to file a plan of reorganization with the Bankruptcy Court (the "Exclusivity Period"). If a debtor files a plan of 
reorganization during the 120-day Exclusivity Period, no other party may file a plan of reorganization until 180 
days after the date of filing ofthe Chapter 11 petition. Until the end of this 180-day period (the "Acceptance 
Period") the debtor has the exclusive right to solicit acceptances of the plan. The Bankruptcy Court may 
shorten or extend the 120- and 180-day periods for cause shown. If a debtor fails to file a plan during the 
Exclusivity Period or, if such plan has been filed, fails to obtain acceptance of such plan from impaired classes 
of its creditors and equity security holders during the Acceptance Period, any party in interest, including a 
creditor, an equity security holder, a committee of creditors or equity security holders or an indenture trustee 
may file a plan. Additionally, if the Bankruptcy Court were to appoint a trustee, the Exclusivity Period, if not 
previously terminated, would terminate. 

The initial Exclusivity Period for each of the Debtors would have expired on April 26, 1990 and the initial 
Acceptance Period would have expired on June 26, 1990. The Debtors filed various motions to extend the 
Exclusivity Period which were granted. Pursuant to an order of the Bankruptcy Court dated April 15, 1992, 
the Exclusivity Period expired June 15, 1992 and the Acceptance Period was to expire on August 14, 1992. 

On June 15, 1992, the Debtors filed with the Bankruptcy Court and presented to the creditor 
constituencies a joint plan of reorganization and related disclosure statement prior to the expiration of the 
Exclusivity Period. Subsequent to August 1992, the Debtors were granted various extensions of the 
Acceptance Period and adjournments of the hearing for approval of the disclosure statement dated June 15, 
1992, while negotiations continued with the various creditor constituencies toward a consensual plan of 
reorganization. Pursuant to an order of the Bankruptcy Court dated July 7, 1993, the Bankruptcy Court 
extended the Acceptance Period until August 2. 1993, ruling that no further extensions would be granted 
beyond August 2. 1993. On July 14, 1993, the Bankruptcy Court entered an order fixing January 1, 1994 as the 
last date when a plan of reorganization and disclosure statement could be filed by a party in interest and that 
all plans of reorganization and disclosure statements filed by such date would be heard on a date and time to 
be fixed by future order of the Bankruptcy Court. 

On September 22, 1993, the Debtors filed with the Bankruptcy Court and presented to,the creditor 
constituencies their first amended joint plan of reorganization (the "Debtors First Amended Plan") and first 
amended related disclosure statement. The Debtors First Amended Plan provided for payment in full of all 
allowed claims (plus post-petition interest at varying rates) using cash, issuance of new indebtedness, issuance 
of common stock equal to approximately a 46% ownership interest (subject to Debtors option to substitute 
additional debt securities in lieu of common stock proposed to be issued under the Debtors First Amended 
Plan), or a combination thereof. In addition, the Debtors First Amended Plan provided that holders of 
subordinated debt claims would additionally share in a portion of any increase in the Debtors unencumbered 
instalment notes receivable portfolio after May 31, 1993 through issuance of additional debt securities ("Value 
Sharing"). 

Such Value Sharing was designed to provide compensation to holders of subordinated debt claims during 
the delay in consummation of the Debtors First Amended Plan required in order to resolve the asbestos-
related litigation. Under the Debtors First Amended Plan certain claims and the equity interest in the 
Company were impaired; therefore the Debtors First Amended Plan was subject to acceptance by vote of the 
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holders of each such class of impaired claims and the holders of the Company's common stock. Confirmation 
and consummation of the Debtors First Amended Plan were subject to the satisfaction of various conditions 
including dismissal with prejudice of any and all claims and actions against the Debtors or any assets of the 
Debtors relating to or in connection with the asbestos-related litigation (see Note 10). 

On December 16, 1993, AIF II, L.P., certain affiliates of AIF II, L.P. and certain accounts managed or 
controlled by such affihates; Lehman Brothers Inc.; the Official Bondholders Committee and the Official 
Committee of General Unsecured Creditors (collectively, the "Bondholders Plan Proponents") filed a Joint 
Plan of Reorganization of Debtors Proposed by Certain Creditor Proponents dated as of December 16, 1993 
(the "Bondholders Plan"). The Bondholders Plan was predicated upon a settlement of the Veil Piercing 
Litigation which contemplated a distribution of debt and equity securities having a value equal to $525 
million, subject to reduction in the event the shareholders of the Company supported the Bondholders Plan 
and executed the Veil Piercing Settlement Agreement (as said term was defined in the Bondholders Plan) by 
a date certain, to the Veil Piercing Claims Trust (as said term was defined in the Bondholders Plan). The 
Bondholders Plan was premised upon a negotiated estimate of the going concern enterprise value of the 
Debtors on a consolidated basis in an amount equal to $2,525 billion. The Bondholders Plan provided for 
payment in full of all allowed claims (plus post-petition interest at varying rates with respect to certain secured 
and unsecured claims) using cash, issuance of new indebtedness, issuance of common stock, or a combination 
thereof. The Bondholders Plan provided for no recovery by the shareholders of the Company unless the 
shareholders supported the Bondholders Plan and executed the Veil Piercing Settlement Agreement by a date 
certain. Confirmation and effectiveness of the Bondholders Plan were subject to the satisfaction of various 
conditions including the final resolution and settlement, approved by final orders, of all asserted and unasserted 
claims arising out of or relating to the asbestos-related litigation and all LBO-Related Issues (as said term was 
defined in the Bondholders Plan). 

On December 28, 1993, Chemical Bank and Bankers Trust Company (collectively, the "Bank Agents"), 
as agents iinder the Bank Credit Agreement dated as of September 10, 1987, as amended, and the Working 
Capital Credit Agreement dated as of December 29, 1987, as amended, filed the Bank Agents' Joint Plan of 
Reorganization dated as of December 28, 1993 (the "Bank Agents Plan''). The Bank Agents Plan is 
predicated upon a settlement of the asbestos-related litigation which contemplates a distribution of common 
stock having a value equal to the allowed amount of the "Celotex Disputed Claims" (as said term is defined in 
the Bank Agents Plan). The Bank Agents Plan contemplates that the allowed amount of the Celotex Disputed 
Claims shall be determined by: (a) agreement between the holders of such claims and the Bank Agents, (b) a 
final order of the Bankruptcy Court or (c) an order of the Bankruptcy Court estimating the allowed amount of 
such claims. The Bank Agents Plan provides for payment in full in cash of all secured allowed claims 
(including post-filing date interest at varying rates of interest) and the distribution of common stock to holders 
of unsecured allowed claims (including trade creditors and subordinated bondholders) in full satisfaction of 
unsecured allowed claims (including post-filing date interest at rates to be agreed to by the Bank Agents or, if 
no agreement, rates to be determined by the Bankruptcy Court). The Bank Agents Plan provides for a 
recovery by the shareholders of the Company only to the extent shares of common stock are available after 
payment in full of unsecured allowed claims. Effectiveness of the Bank Agents Plan is subject to various 
conditions including the Company's ability to obtain third party financing in an amount sufficient to enable the 
Debtors to make the cash payments required under the Bank Agents Plan and to meet the Debtors 
contemplated working capital and letter of credit needs. 

On December 30, 1993, LaSalle National Bank (the "Senior Note Trustee"), as the successor trustee 
under the indenture dated as of January 1. 1988, as amended, filed the Series B & C Senior Note Trustee's 
Joint Plan of Reorganization of Debtors dated as of December 30, 1993 (the "Senior Note Trustee Plan"). 
While the Senior Note Trustee Plan was not predicated upon a settlement of the asbestos-related litigation, 
the plan provided for the issuance of "New Notes" (as said term was defined in the Senior Note Trustee Plan) 
to fund any settlement which might be approved by the Debtors and the Series B & C Senior Note Trustee. 
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The Senior Note Trustee Plan was premised upon an "Equity Value" (as said term was defined in the Senior 
Note Trustee Plan) of $783.8 million. The Senior Note Trustee plan provided for payment in full in cash of all 
secured allowed claims (including post-filing date interest at varying rates) and payment in full of unsecured 
allowed claims (including post-filing date interest at varying rates) by using cash, issuance of new 
indebtedness, issuance of common stock (subject to dilution in the event a settlement ofthe asbestos-related 
litigation was achieved), or a combination thereof. In addition, the Senior Note Trustee Plan provided that the 
shareholders of the Company would retain their common stock interests, subject to dilution in the event a 
settlement of the asbestos-related litigation was reached. Effectiveness of the Senior Note Trustee Plan was 
subject to various conditions which were similar to the conditions set forth in the Debtors First Amended Plan. 

By order dated February 25, 1994, the Bankruptcy Court (i) fixed April 20, 1994 as the last date to file 
any further amendments or supplements to the Plan, the Bondholders Plan, the Bank Agents Plan or the 
Senior Note Trustee Plan, (ii) allowed one additional party to file, by April 20, 1994, a plan of reorganization 
and related disclosure statement on behalf of his clients, (iii) fixed April 20, 1994 as the last date for 
requesting a copy of a plan and disclosure statement filed by the above noted parties, (iv) fixed May 6, 1994 as 
the last date for any party in interest to file objections to the disclosure statements and (v) scheduled a hearing 
for May 19, 1994 and continuing, if necessary, through May 20, 1994 to consider approval of disclosure 
statements. 

Oh April 20, 1994, the Debtors, the Senior Note Trustee and the Bondholders Plan Proponents each filed 
an amended plan of reorganization and an amended disclosure statement. The Bank Agents did not file any 
further amendment or supplement to the Bank Agents Plan. The one additional party did not file a plan of 
reorganization and disclosure statement on behalf of his clients. 

The Debtors Second Amended Joint Plan of Reorganization dated as of April 19, 1994 (the "Debtors 
Second Amended Plan") modified the Debtors First Amended Plan in four significant ways. First, the 
Debtors Second Amended Plan amended the formula for calculating post-filing date interest with respect to 
the secured claims ofthe Revolving Credit Banks (as defined in the Debtors Second Amended Plan) and the 
Working Capital Banks (as defined in the Debtors Second Amended Plan). The Debtors Second Amended 
Plan provided for interest on the adjusted pre-filing date principal claims of the Revolving Credit Banks and 
the Working Capital Banks to accrue at the Chemical Bank Prime Rate (as defined in the Debtors Second 
Amended Plan) in effect from time to time plus n/2% per annum, compounded on each of January 1, April 1, 
July I and October 1 commencing April 1, 1990. 

Second, with respect to pre-filing date unsecured claims, other than Subordinated Note. Claims (as 
defined in the Debtor's Second Amended Plan), the Debtors Second Amended Plan no longer provided for 
the payment of post-filing date interest. 

Third, with respect to Subordinated Note Claims, the Debtors Second Amended Plan did not provide for 
the payment of post-filing date interest nor for Value Sharing. 

Finally, the Debtors Second Amended Plan provided for the shareholders of the Company to retain 
approximately 75% interest in the Company (subject to the Debtors option to substitute additional debt 
securities in lieu of common stock presently proposed to be issued under the Debtors Second Amended Plan). 

The Senior Note Trustee's First Amended Joint Plan of Reorganization of Debtors dated as of April 20, 
1994 (the "Senior Note Trustee Amended Plan") did not in any material way amend the provisions of the 
Senior Note Trustee Plan. 

The First Amended Joint Plan of Reorganization of Debtors Proposed by Certain Creditor Proponents 
dated as of April 20, 1994 (the "Bondholders Amended Plan") amended the Bondholders Plan in three 
significant ways. First, the Bondholders Amended Plan annexed to it a Veil Piercing Settlement Agreement 
dated as of April 18, 1994. 
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Second, the treatment of Subordinated Note Claims was amended to reflect an Agreement for 
Settlement of Pre-LBO Issues and Treatment of Subordinated Notes Pursuant to Chapter 11 Plan dated as of 
March 23, 1994. 

Finally, the Bondholders Amended Plan amended the definition of "Qualified Securities" (debt 
instruments to be issued under the Bondholders Amended Plan to holders of Subordinated Note Claims and 
as part of the consideration to be paid under the Veil Piercing Settlement Agreement) to. provide for 
subordinated unsecured notes to be issued by the Company. 

On April 25, 1994, the Bank Agents filed a motion to defer the Bankruptcy Court's consideration of the 
Bank Agents Plan and the related disclosure statement until the earlier of December 31, 1994, and the date on 
which the Bankruptcy Court denies approval of the Bondholders Plan Proponents disclosure statement. The 
Bank Agents motion was granted by the Bankiriptcy Court on May 18, 1994. 

On May 6, 1994, objections to the Company's disclosure statement were filed by the Bondholders Plan 
Proponents, the California Department of Toxic Substances Control and California Regional Water Quality 
Control Board (the "California EPA"), Mississippi State Tax Commission, Raul Delgado, et al, (the "Texas 
Homeowners"), the Senior Note Trustee and Pumie Melcher, Mary Melcher. Richard Melcher and Curtis 
Melcher. Objections to the Bondholders Plan Proponents disclosure statement were filed by the Company, the 
California EPA, the Senior Note Trustee and the Texas Homeowners. Objections to the Senior Note 
Trustee's disclosure statement were filed by the Company, the Bondholders Plan Proponents, the California 
EPA and the Texas Homeowners. 

On May 11, 1994, the Bondholders Plan Proponents filed with the Bankruptcy Court their (i) Second 
Amended Joint Plan of Reorganization of Debtors Proposed by Certain Creditor Proponents dated as of 
May 11, 1994; (ii) Second Amended Disclosure Statement for Creditor Proponents' Settlement Plan; and 
(iii) Supplement to Second Amended Disclosure Statenient for Creditor Proponents'. Settlement Plan 
(collectively, the "Bondholders Plan Proponents Second Amended Plan Docurnents") and on May 17, 1994, 
the Bondholders Plan Proponents filed with the Bankruptcy Court their (i) Third Amended Joint Plan of 
Reorganization of Debtors Proposed by Certain Creditor Proponents dated as of May 17, 1994; (ii) Third 
Amended Disclosure Statement for Creditor Proponents' Settlement Plan; and (iii) Supplement to Third 
Amended Disclosure Settlement for Creditor Proponents' Settlement Plan (collectively, the "Bondholders 
Plan Proponents Third Amended Plan Documents"). 

By motion dated May 13, 1994, the Company sought the entry of an order striking the Bondholders Plan 
Proponents Second Amended Plan Documents on the basis that the filing of such documents was in violation 
of the Bankruptcy Court's February 25, 1994 order. 

At the hearing held on May 18, 1994, the Bankruptcy Court denied the Company's motion to strike but 
determined that the Bankruptcy Court would not consider the Bondholders Plan Proponents Second Amended 
Plan Documents or the Bondholders Plan Proponents Third Amended Plan Documents at the May 19, 1994 
disclosure statement hearing. 

On May 18, 1994, the Senior Note Trustee filed a motion to defer the Bankruptcy Court's consideration 
of the Senior Note Trustee Amended Plan and related disclosure statement, which motion was granted on 
May 19, 1994. 

On May 19, 1994, the Bankruptcy Court held a hearing to consider approval of the disclosure statements 
filed on April 20, 1994, by the Company and the Bondholders Plan Proponents. At the conclusion of the 
hearing, the Bankruptcy Court fixed June 9, 1994 as the last day to file any further amendments to the Debtors 
Second Amended Plan and related disclosure statement and the Bondholders Amended Plan and related 
disclosure statement and fixed June 17, 1994 as the date by when objections to the Company's and the 
Bondholders Plan Proponents amended disclosure statements could be filed. In addition, the Bankruptcy 
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Court scheduled a status conference for June 15, 1994 to consider further procedures with respect to the 
Company's and Bondholders Plan Proponents amended plans of reorganization and disclosure statements. 

On June 9. 1994, the Debtors filed the Debtors Third Amended Joint Plan for Reorganization dated as of 
June 9. 1994 (the "Debtors Third Amended Plan") and the Third Amended Disclosure Statement ddted 
June 9, 1994. The Debtors Third Amended Plan modified the Debtors Second Amended Plan in two 
significant ways. First, the Debtors Third Amended Plan modified the formula for calculating post-petition 
interest with respect to the secured claims of the Revolving Credit Banks and the Working Capital Banks. The 
Debtors Third Amended Plan provides for interest on the adjusted pre-filing date principal claims of the 
Revolving Credit Banks and the Working Capital Banks to accrue at the (i) Chemical Bank Prime Rate in 
effect from time to time plus 2'/j% per annum, compounded on each of January 1, April 1, July 1 and 
October 1 commencing on April 1, 1990 for the period from the Filing Date to December 31, 1994 and 
(ii) rate of 13% per annum, compounded on each of January 1, .^pril 1, July I and October 1 commencing 
April 1, 1995 for the period from January 1, 1995 to the Effective Date. 

In addition, the Debtors Third Amended Plan modified the formula for calculating post-petition interest 
with respect to and treatment of Series B & C Senior Note Claims. If the Holders of Series B & C Senior 
Note Claims accept the Debtors Third Amended Plan, interest on the principal amount accrued and unpaid 
from the Filing Date to the Effective Date will accrue at the rate of either (i) 14%% per annum for the 
Series B Senior Extendible Reset Notes and 14'/:% per annum for the Series C Senior Extendible Reset Notes 
if the holders of such notes receive a combination of cash and debt securities on account of their Allowed 
Claims or (ii) 13%% per annum for the Series B Senior Extendible Reset Notes and 13'/:% per annum for the 
Series C Senior Extendible Reset Notes if the holders of such notes receive all cash on account of their 
Allowed Claims. In the event holders of Series B & C Senior Note Claims do not accept the Debtors Third 
Amended Plan, then post-filing date interest will accrue at the rate of 9% per annum. 

On June 9. 1994. the Bondholders Plan Proponents filed their Second Amended Joint Plan of 
Reorganization of Debtors Proposed by Certain Creditor Proponents (the "Bondholders Second ."^mended 
Plan") and their Second Amended Disclosure Statement for Creditor Proponents' Settlement Plan. The 
Bondholders Second Amended Plan modified the Bondholders Amended. Plan in two significant ways. First, 
post-filing date interest on Series B & C Senior Note Claims (principal amount due and owing on the Filing 
Date together with interest on such principal amount accrued and unpaid as of the Filing Date) will accrue 
(i) with respect to the amount of such Claims paid in cash, at the rate of 13% per annum for the period from 
the Filing Date to June 30, 1994 and 14y8% per annum from July 1, 1994 to the Effective Date or (ii) with 
respect to the amount of such claims paid in debt securities, at the rate of 14% per annum for the period from 
the Filing Date to June 30. 1994 and 14%% per annum for the period from July 1, 1994 to the Effective Date. 

In addition, the Bondholders Second Amended Plan provides that the shareholders of the Company may 
purchase their pro rata share of the shares of the Class B Common Stock that would otherwise be distributable 
to holders of Subordinated Note Claims or distributable under the Veil Piercing Settlement Agreement at a 
cash exercise price equal to the "New Common Stock Value Per Share." 

On June 15. 1994, the Bankruptcy Court held a status conference with respect to the disclosure 
statements filed by the Debtors and the Bondholders Plan Proponents on June 9, 1994. At the status 
conference, the Debtors and the Bondholders Plan Proponents suggested the following procedures and the 
fixing of the following dates in connection with the disclosure statement approval process: (i) June 21, 1994 
was fixed as the last date by which the Debtors and the Bondholders Plan Proponents could serve amended 
and restated plans of reorganization, which amended and restated plans of reorganization were to be filed with 
the Bankruptcy Court on June 22, 1994; (ii) June 28, 1994 was fixed as the last date by which the Debtors and 
the Bondholders Plan Proponents could serve amended and restated disclosure statements, which amended 
and restated disclosure statements were to be filed with the Bankruptcy Court on June 29, 1994; (iii) July 6, 
1994 was fixed as the last date by which parties in interest, other than the clients of Allen Potter, Esq., could 
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serve written objections to the amended and restated disclosure statements filed by the Debtors and the 
Bondholders Plan Proponents on June 29, 1994, which objections are to be filed with the Bankruptcy Court no 
later than July 7, 1994; (iv) July 8, 1994 was fixed as the last date by which the clients of Allen Potter, Esq. 
could serve and file written objections to amended and restated disclosure statements filed by the Debtors and 
the Bondholders Plan Proponents; (v) during the period July 7 through July 11, 1994, the Debtors and the 
Bondholders Plan Proponents are to confer and attempt in good faith to resolve any objections to the amended 
and restated disclosure statements; (vi) prior to July 7, 1994. the Debtors and the Bondholders Plan 
Proponents are to attempt to resolve technical balloting and solicitation issues and serve and file, either jointly 
or separately, a motion regarding such issues and procedures which motion is scheduled to be heard on 
July 13, 1994; (vii) on July 12, 1994, the Debtors and the Bondholders Plan Proponents shall each file with 
the Bankruptcy Court a pleading setting forth, without legal argument, unresolved objections to the amended 
and restated disclosure statements filed by the Debtors and the Bondholders Plan Proponents; and (viii) a 
hearing is scheduled for July 13, 1994 at which the Bankruptcy Court will hear argument concerning any 
unresolved objections to the amended and restated disclosure statements filed by the Debtors and the 
Bondholders Plan Proponents. On June 28, 1994, the Bankruptcy Court entered an order confirming the 
aforementioned procedures and dates. 

On June 22, 1994, the Debtors filed their Fourth Amended Joint Plan of Reorganizatioir dated as of 
June 21, 1994 (the "Debtors Fourth Amended Plan"). The Debtors Fourth Amended Plan did not materially 
modify the Debtors Third Amended Plan. The Bondholder Plan Proponents did not file a further amended 
plan of reorganization. 

On June 29, 1994, the Debtors and the Bondholders Plan Proponents each filed an amended disclosure 
statement. 

The process pursuant to which the Debtors Fourth Amended Plan or any further amended plan of 
reorganization filed^ by the Debtors and the Bondholders Second Amended Plan or any further amended plan 
of reorganization filed by the Bondholders Plan Proponents may be confirmed necessarily will be complex and 
may be delayed pending further developments in the asbestos-related litigation involving the Company (see 
Note 10). Accordingly, the timing of such confirmation necessarily cannot be predicted. 

The Debtors Fourth Amended Plan and/or the Bondholders Second Amended Plan will be sent, along 
with a disclosure statement approved by the Bankruptcy Court to all members of classes of impaired creditors 
and equity security holders for acceptance or rejection. In general, the Bankruptcy Code provides that a.claim 
or interest is impaired under a plan unless such plan proposes to pay such claim or interest in full or leave it 
unaltered. In order to be accepted, at least two-thirds in amount and a majority in number of holders of 
allowed claims or interests in each class that is impaired who actually vote, must accept the plan. Following 
acceptance or rejection of any plan by impaired classes of creditors and equity security holders, the 
Bankruptcy Court at a noticed hearing would consider whether to confirm the plan. Among other things, for 
confirmation the Bankruptcy Court at a noticed hearing is required to find that (i) each holder of a claim or 
interests in each impaired class of creditors and equity security holders will, pursuant to the plan, receive at 
least as much as the class would have received in a liquidation under Chapter 7 of the Bankruptcy Code, 
(ii) each impaired class of creditors and equity security holders has accepted the plan by the requisite vote and 
(iii) confirmation of the plan is not likely to be followed by the liquidation or need for further financial 
reorganization of the debtor or any successor unless the plan proposes such liquidation or reorganization. 

Ifany impaired class of creditors or equity security holders does not accept a plan, and assuming that all 
of the other requirements of the Bankruptcy Code are met, the proponent of the plan may invoke the so-called 
"cram down" provisions of the Bankruptcy Code. Under these provisions, the Bankruptcy Court may confirm 
a plan notwithstanding the nonacceptance of the plan by an impaired class of creditors or equity security 
holders if certain requirements of the Bankruptcy Code are met including but not limited to finding that the 
proposed plan and any settlement contemplated therein (i.e. the Veil Piercing Settlement Agreement) is fair 
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and equitable. These requirements may necessitate provision in full for senior classes of creditors and/or 
equity security holders before provision for a junior class could be made. 

The Company cannot now predict whether, or at what time, the Debtors Fourth Amended Plan, the 
Bondholders Second Amended Plan or any further amended plans by either party may be confirmed or the 
ultimate terms thereof. 

NOTE 3 — Instalment Notes Receivable 

The instalment notes receivable arise from sales of partially-finished homes to customers for time 
payments primarily over periods of twelve to thirty years and are secured by first mortgages or similar security 
instruments. Revenue and income from the sale of homes is included in income upon completion of 
construction and legal transfer to the customer. The buyer's ownership of the land and the improvements 
necessary to complete the home constitute a significant equity investment which the Company has access to 
should the buyer default on payment of the instalment note obligation. Of the gross amount of $4,176,040,000 
an amount of $3,870,826,000 is due after one year. Instalment payments estimated to be receivable within 
each of the five years from May 31, 1994 are $305,214,000, $295,254,000, $287,645,000, $281,172,000 and 
$274,592,000, respectively, and $2,732,163,000 after five years. Time charges are included in equal parts in 
each monthly payment and are taken into income as collected. This method approximates the interest method 
since a much larger provision for loan losses and other expenses would be required if time charge income were 
accelerated. The aggregate amount of instalment notes receivable having at least one payment ninety or more 
days delinquent was 3.23% and 3,12% of total instalment notes receivable at May 31, 1994 and 1993, 
respectively-

Mid-State Homes, Inc. ("Mid-State"), an indirect wholly-owned subsidiary of the Company, is the 
settlor and sole beneficiary of two business trusts established under the laws of Delaware, Mid-State Trust II 
('Trust II") and Mid-State Trust III ("Trust HI"). The Trusts were organized for the purpose of purchasing 
instalment notes receivable from Mid-State from the net proceeds from the issuance of the Mortgage-Backed 
Notes and the Asset Backed Notes described in Note 5. Assets of Trust II and Trust III, including the 
instalment notes receivable, are not available to satisfy claims of general creditors of the Company and its 
subsidiaries. Of the gross amount of instalment notes receivable at May 31, 1994 of $4,176,040,000 with an 
economic balance of $2,051,261,000, receivables owned by Trust II had a gross book value of $1,631,212,000 
and an economic balance of $972,093,000 and receivables owned by Trust III had a gross book value of 
$523,048,000 and an economic balance of $256,904,000. 

Restricted short-term investments include (i) temporary investment of reserve funds and collections on 
instalment notes receivable owned by Trust II which are available only to pay expenses of Trust II and 
principal and interest on the Mortgage-Backed Notes ($73,000,000), (ii) temporary investment of reserve 
funds and collections on instalment notes receivable owned by Trust III which are available only to pay 
expenses of Trust III and principal and interest on the Asset Backed Notes ($12,971,000), (iii) cash securing 
letters of credit ($3,037,000) and (iv) miscellaneous other segregated accounts restricted to specific uses 
($18,544,000), including $6,271,000 from proceeds of sale of assets set aside to offer to purchase Series B and 
Series C Senior Extendible Reset Notes. 
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NOTE 4 — Property, Plant and Equipment 

Property, plant and equipment are summarized as follows (see Note 1 regarding purchase accounting): 
May 31, 

1994 1993 
(In thousands) 

Land and mine $ 200,337 $ 200,000 
Land improvements 18,941 17,349 
Buildings and leasehold improvements 104,999 99,597 
Mine development costs 123,761 116,576 
Machinery and equipment 663,898 617,987 
Construction in progress 12,003 23,559 

Total $1,123,939 $1,075,068 

The Company provides depreciation for financial reporting purposes principally on the straight line 
method over the useful lives of the assets. Assets (primarily mine development costs) extending for the full 
life of a coal mine are depreciated on the unit of production basis. For federal income tax purposes accelerated 
methods are used for substantially all eligible properties. Depletion of minerals is provided based on estimated 
recoverable quantities. 

The Company has capitalized interest on qualifying properties in accordance with Financial Accounting 
Standards Board Statement No. 34. Interest capitalized for the years ended May 31, 1994. 1993 and 1992 was 
immaterial. Interest paid in cash for the years ended May 31, 1994, 1993 and 1992 was $91,293,000, 
$117,853,000 and $109,477,000, respectively. 

NOTE 5 — Debt 

The Company's cash management system provides for the reimbursement of all major bank disbursement 
accounts on a daily basis. Checks issued but not yet presented to the banks for payment are classified as bank 
overdrafts. 

As a result of the Reorganization Proceedings, the maturity of all unpaid principal of, arid interest on, 
substantially all of the indebtedness of the Debtors became immediately due and payable in accordance with 
the terms of the instruments governing such indebtedness. 

While the Reorganization Proceedings are pending, the Debtors are prohibited from making any 
payments of obligations owing as of the petition date, except as permitted by the Bankruptcy Court. 
Furthermore, the Debtors will not be able to borrow additional funds under any of their prepetition credit 
arrangements. 

At the date of the filing of the Reorganization Proceedings the Company and various of its subsidiaries 
were borrowing under a Working Capital Agreement which also provided for the issuance of letters of credit. 
An aggregate of $78,033,000 of borrowings and $17,549,000 of letters of credit are outstanding under this 
agreement at May 31, 1994. Under the terms of the Working Capital Agreement, overdue principal and, to the 
extent permitted by law, overdue interest bear interest at a rate equal to 3'/:% per annum in excess of the 
reference rate of Chemical Bank (the "Reference Rate") in effect from time to time, provided that no loan 
will bear interest after maturity at a rate per annum less than 1% in excess of the rate of interest applicable 
thereto at maturity. 

Since the beginning of the Reorganization Proceedings certain of the Debtors have consummated an 
agreement, as amended, with two commercial banks with respect to a $25 million letter of credit facility. 
Pursuant to the terms of such "New Letter of Credit Agreement", upon issuance of a letter of credit, the 
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applicable Debtors will deposit with the issuing bank an amount of cash equal to the stated amount of the 
letter of credit. At May 31, 1994, $3,037,000 of letters of credit were outstanding under this agreement Since 
the beginning of the Reorganization Proceedings certain of the Debtors have also consummated an agreement 
with the lenders pursuant to which the lenders agree to renew letters of credit issued under the Working 
Capital Agreement that were outstanding at the time of filing of the petitions for reorganization (the 
"Replacement Letter of Credit Agreement"). To the extent that the letters of credit under the Replacement 
Letter of Agreement are renewed during the Reorganization Proceedings, these Debtors have, agreed to 
reimburse the issuing bank for any draws under such letters of credit, which obligation shall be entitled to an 
administrative expense claim under the Bankruptcy Code. In addition, the obligations of the Debtors under 
such Replacement Letter of Credit Agreement shall continue to be secured by the collateral which secures the 
Debtors' obligations under the Bank Credit Agreement and the Working Capital Agreement. The Bankruptcy 
Court approved the Debtors' entering into the New Letter of Credit Agreement in May 1990. The New Letter 
of Credit Agreement currently terminates on June 30, 1995. 

Long-term debt, in accordance with its contractual terms, consisted of the following at each year end: 
May 31. 

1994 1993 
(in thousands) 

Senior debt: 
Mortgage-Backed Notes (less unamortized discount of $1,864,000 

in 1993) : $ 671,000 $ 811,122 
Asset Backed Notes 200,970 229,585 
Revolving Credit Agreement 228,249 228,249 
Series B Senior Extendible Reset Notes 176,300 176,300 
Series C Senior Extendible Reset Notes 5,000 5,000 
Other 7,080 13,344 

Total senior debt 1,288,599 1,463,600 

Subordinated debt: 
Senior Subordinated Extendible Reset Notes 443,046 443,046 
Subordinated Notes 350,000 350,000 
13-1/8% Subordinated Notes 50,000 50,000 
13-3/4?o Subordinated Debentures 100,000 100,000 
10-7/8% Subordinated Debentures (less unamortized discount of 

$7,513,000 and $8,280,000) 82,487 81,720 

Total subordinated debt 1,025,533 1,024,766 

Less: Amount included as liabilities subject to Chapter 11 proceedings 
(Note 2) (1,442,162) (1,441,395) 

Total consolidated long-term debt $ 871,970 $ 1,046,971 

The Mortgage-Backed Notes (see Note 3) were issued by Trust II (which did not file a petition for 
reorganization) in five classes in varying principal amounts. Three of the classes have been fully repaid. The 
two remaining classes A3 and A4 bear interest at the rates of 9.35% and 9.625%. respectively. Interest on each 
class of notes is payable quarterly on each January 1, April 1, July 1 and October 1 (each a "Payment Date"). 
On each Payment Date, regular scheduled principal payments will be made on the Class A3 and Class A4 
Notes in order of maturity. Maturities of the balance of these Mortgage-Backed Notes range from April 1. 
1998 for the Class A3 Notes to April 1, 2003 for the Class A4 Notes. The Class A3 and Class A4 Notes are 
subject to special principal payments and the Class A4 Notes may be subject to optional redemption under 
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specified circumstances. The scheduled principal amount of notes maturing in each of the five years from 
May 31, 1994 is $87,000,000, $87,000,000, $87,000,000, $87,000,000 and $64,600,000, respectively. 

The Asset Backed Notes (see Note 3) issued by Trust III, bear interest at 75/8%, constitute a single class 
and have a final maturity date of April 1, 2022. Payments are made quarterly on January 1, April 1, July 1 and 
October 1, based on collections on the underlying collateral less amounts paid for interest, on the notes and 
Trust III expenses. 

Set forth in the following paragraphs is a description ofthe terms of the Company's various senior, senior 
subordinated and subordinated debt agreements as in effect on the petition date. Such provisions do not 
necessarily presently govern the respective rights of the Company, its subsidiaries and the various lenders. 
Instead, the rights of the parties will be determined in connection with the Reorganization Proceedings. 

The Company, Old Walter Industries and certain operating subsidiaries of the Company (the "Revolving 
Loan Borrowers"), on a joint and several basis, were initially permitted to borrow up to an aggregate of 
$800,000,000 under the terms of a credit agreement dated as of September 10, 1987, as amended, with various 
banks (the "Revolving Credit Agreement"), of which $700,000,000 was a term loan and $100,000,000 was a 
revolving loan. The commitment under the Revolving Credit Agreement had been reduced to $242,292,000 at 
the petition date and was scheduled to be fully repaid by quarterly payments through June 30, 1991. 
Additionally, the commitment would have been reduced by the proceeds of certain asset sales. Interest, at the 
option of the Revolving Loan Borrowers, was at (i) the Reference Rate plus 1'/:%, (ii) a LIBOR rate plus 
2y4% or (iii) a certificate of deposit rate plus 2'/2%. A commitment fee of '/J of 1% per annum was required 
based on the daily average unutilized commitment. In fiscal 1991, pursuant to an order of the Bankruptcy 
Court, $7,356,000 of proceeds from the sale of an asset held as security for the Revolving Credit Agreement 
and setoff of bank accounts were turned over to the lenders with reservation of rights as to application of such 
payment. The Company has applied such payment to a reduction of principal ($5,794,000 to the Revolving 
Credit Agreement and $1,562,000 to the Working Capital Agreement). In June 1991, pursuant to an order of 
the Bankruptcy Court, $10,704,000 of proceeds from the prepayment of the promissory note received in 
connection with the sale of Apache Building Products Company in 1988, plus $350,000 of interest earned 
thereon, held in a segregated escrow account were applied as a reduction of principal ($8,249,000 to the 
Revolving Credit Agreement and $2,805,000 to the Working Capital Agreement). Bankers Trust Company 
and Chemical Bank, as agents for the various bank lenders under the Revolving Credit Agreement (the 
"Revolving Credit Banks"), appealed the Bankruptcy Court's order, permitting the application of proceeds to 
the principal of the indebtedness only, to the District Court (as defined in Note 10). On April 29, 1992, the 
District Court reversed the Bankruptcy Court's order and remanded the case to the Bankruptcy Court for 
further proceedings and determinations on the issues of whether the Revolving Credit Banks are oversecured 
creditors, the reasonable, relevant, applicable interest rate and whether the Debtors will ultimately prove to be 
solvent. At May 31, 1994, $228,249,000 principal amount of loans were outstanding. Under the terms of the 
Revolving Credit Agreement, overdue principal and, to the extent permitted by law, overdue interest bear 
interest at a rate equal to 3'/2% per annum in excess of the Reference Rate in effect from time to time, 
provided that no loan will bear interest after maturity at a rate per annum less than 1% in excess of the rate of 
interest applicable thereto at maturity. 

The Series B Senior Extendible Reset Notes and Series C Senior Extendible Notes were bearing interest 
at rates of 14y8% and 14'/2%, respectively, on the petition date, payable semi-annually, in cash, on January 1 
and July 1 and were to mature on January 1, 1990 unless the Senior Note Issuers (three subsidiaries of the 
Company) elected to extend the notes for one or more additional one-year periods. In the event the maturity 
was extended, the interest rate would be reset to the interest rate per annum these notes should bear in order to 
have a bid value of 101% of the principal amount as of the reset date. In no event, however, would the interest 
rate be reset below the interest rate then in effect. 
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The Senior Note Issuers are the following principal operating subsidiaries: Jim Walter Homes, Inc., Jim 
Walter Resources, Inc. ("Jim Walter Resources") and United States Pipe and Foundry Company ("U.S. 
Pipe"). See Note 14 for Summarized Financial Information ofthe Senior Note Issuers. 

The Senior Subordinated Extendible Reset Notes were bearing interest at a rate of 16y8% per annum on 
the petition date until reset as described herein, payable semi-annually on January I and July 1. in cash or, at 
the option of the Subordinated Note Issuers (two subsidiaries of the Company who are also the issuers of the 
Subordinated Notes) on or before January 1, 1993. by delivering additional Senior Subordinated Extendible 
Reset Notes (valued at their principal amount). The Senior Subordinated Extendible Reset Notes were to 
mature on January I, 1990, unless the Subordinated Note Issuers elected to extend the notes for one or more 
additional one-year periods. In the event the maturity was extended, the interest rate would be reset to the 
interest rate per annum these notes should bear in order to have a bid value of 101% of the principal amount as 
of the reset date. In no event, however, would the interest rate be reset below the interest rate then in effect. 

The Subordinated Notes were bearing interest at a rate of 17% per annum on the petition date payable 
semi-annually, in cash, on January 1 and July I. 

The Subordinated Note Issuers are the following principal operating subsidiaries: Jim Walter Homes, 
Inc. and U.S. Pipe. See Note 14 for Summarized Financial Information of the Subordinated Note Issuers. 

Subordinated debt assumed by Old Walter Industries from Original Jim Walter in connection with the 
Acquisition includes the (i) I3'/s% Subordinated Notes, (ii) 13V4% Subordinated Debentures and (iii) 10Va% 
Subordinated Debentures (which were sold at a discount to yield 127*% to maturity). 

The Company's various debt agreements had covenants which, among other things, restricted incurrence 
of additional indebtedness, dividend payments, mergers, consolidations and sales of assets by the Company 
and its subsidiaries, and required the Company to maintain certain financial ratios. However, as a result of the 
automatic stay resulting from the filing of the Reorganization Proceedings, neither the indenture trustees nor 
the holders of the Company's debt may enforce any rights, exercise any remedies or realize on any claims in 
the event the Company or any of its subsidiaries fails to comply with any of the covenants contained in the 
various debt agreements. 

NOTE 6 — Income Taxes 

Income tax expense (benefit) is made up of the following components: 
May 31, 1994 May 31, 1993 May 31, 1991 

Current Deferred Current Deferred Current Deferred 

(in thousands) 

United States $38,712 $(11,716) $44,093 $(22,682) $34,349 $(23,494) 
State and local 2,886 (965) 4.048 (1.131) 1.608 — 

Total $41.598 $(12,681) $48,141 $(23,813) $35,957 $(23,494) 

Federal income tax paid for fiscal 1994, 1993 and 1992 was approximately $37.1 million, $35.9 million, 
and $52.7 million. State income tax payments approximated the amounts provided above. 

The Company adopted Statement of Financial Accounting Standards No. 109 ('TAS 109"), "Account­
ing for Income Taxes" in 1993. FAS 109 is an asset and liability approach that requires the recognition of 
deferred tax assets and liabilities for the expected future tax consequences of events which have been 
recognized in the Company's financial statements or tax returns. FAS 109 generally considers all expected 
future events other than changes in tax law or rates. Previously, the Company used the FAS 96 asset and 
liability method that gave no recognition to future events other than the recovery of assets against liabilities 
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which reversed in the same time period. The change to FAS 109 did not require any change to the financial 
statements. 

Deferred income taxes result from timing differences in the recognition of revenue and expense for tax 
and financial reporting purposes. The tax effect of such timing differences is summarized as follows: 

May 31. 
1994 1993 1992 

(in thousands) 

$ -

(11,271) 

(6,149) 

(7,594) 

(219) 

913 

2,364 

(726) 

$(22,682) 

$ 4,779 

(13,123) 

(10,850) 

— 

(384) 

573 

(3,542) 

(947) 

$(23,494) 

Effect of tax loss and tax credit carryforwards $ — 
Revenues recognized on the instalment sales method for tax 

purposes and on the accrual basis for financial reporting (11,899) 
Excess of book over tax depreciation (3,197) 
Postretirement benefit obligation (6.690) 
Amortization of investment tax credit — 
Mine development expense 1,936 
Timing differences relating to accrued expenses 5,156 
Enacted tax rate change 2,833 
Other, net 145 

Total $(11,716) 

Statutory tax rate 35.0% 34.0% 34.0% 
Effect of: 

Adjustment to deferred taxes 5.3 — — 
State and local income tax 
Percentage depletion 
Enacted tax rate change 
Amortization of net investment tax credit 
Nonconventional source fuel credit 
Amortization of excess of purchase price over net 

assets acquired 
Benefit of capital loss carryforward 
Other, net 

Effective tax rate 

On August 10. 1993, the Omnibus Budget Reconciliation Act of 1993 was signed into law raising the 
federal corporate income tax rate to 35% from 34%, retroactive to January 1, 1993. FAS 109 requires that 
deferred tax liabilities and assets be adjusted in the period of enactment for the effect of an enacted change in 
the tax laws or rates. The effect of the change was $2,833,000 and such amount is included in the provision for 

3.3 

(1.7) 

9.4 

— 

(10.8) 

47.1 

(8.5) 

1.0 

80.1% 

2.7 

(8.3) 

— 

(.3) 

(7.7) 

19.0 

(4-7) 

(-4) 

34.3% 

3.0 

(13.8) 

— 

(1,1) 

(15,2) 

38-9 

(10.2) 

.2 

35.8? 
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deferred income taxes for the year ended May 31, 1994. Deferred tax liabilities (assets) are comprised of the 
following: 

May 31, 
1994 1993 

(in thousands) 

Instalment sales method for instalment notes receivable in prior years .. $ 52,549 $ 62,608 
Depreciation 117,053 93,701 
Difference in basis of assets under purchase accounting 27,269 28,119 
Capital loss carryforward (12,600) (15,800) 
Accrued expenses (43,716) (28,044) 
Postretirement benefits other than pensions (80,003) (70,551) 
Valuation allowance 12,600 15,800 

Total deferred tax liability $ 73,152 $ 85,833 

The Revenue Act of 1987 eliminated the instalment sales method of tax reporting for instalment sales 
after December 31, 1987. 

For book purposes the Company recognized a long-term capital loss of approximately $75.0 million in 
fiscal 1989. This loss was recognized for tax purposes in fiscal 1992 and is deductible to the extent of capital 
gains of approximately $8.8 million, $9.9 million and $10.4 million in years ended May 31, 1994, 1993 and 
1992, respectively. The remaining capital loss is available as a carryback to fiscal 1991 to be offset against 
capital gains of approximately $8.3 million and as a carryforward to the succeeding three years. The Company 
has established a valuation allowance of $12.6 million to offset the deferred tax asset related to the 
carryforward since the Company cannot predict whether capital gains sufficient to offset the carryforward will 
be realized in the three year carryforward period. If certain substantial changes in the Company's ownership 
should occur, there would be an annual limitation on the amount of such loss carryforward which could be 
utilized. The Company allocates federal income tax expense (benefit) to its subsidiaries based on their 
separate taxable income (loss). 

A substantial controversy exists with regard to federal income taxes allegedly owed by the Company. 
Proofs of claim have been filed by the Internal Revenue Service in the amounts of $110,560,883 with respect 
to fiscal years ended August 31, 1980 and August 31, 1983 through August 31, 1987, $31,468,189 with respect 
to fiscal years ended May 31, 1988 (nine months) and May 31, 1989 and $44,837,693 with respect to fiscal 
years ended May 31, 1990 and May 31, 1991. Objections to the proofs of claim have been filed by the 
Company and the various issues are being litigated in the Bankruptcy Court. The Company believes that such 
proofs of claim are substantially without merit and intends to defend such claims against the Company 
vigorously. 

NOTE 7 — Stockholders' Equity 

KKR Associates, a New York limited partnership, is the sole general partner of three partnerships which 
own a total of 28,500,000 shares of the outstanding common stock of the Company. 

The Company entered into common stock subscription agreements, dated as of December 1, 1987 (the 
"Management Common Stock Subscription Agreements"), with certain individuals who are former or current 
members of management (the "Management Investors") under which an aggregate of 893.500 shares of 
common stock remain outstanding. The Management Common Stock Subscription Agreements generally 
provide the Company with a right of first refusal with respect to any bona fide offer from a third party to 
purchase any or all of such Management Investor's shares of common stock commencing after January 7. 
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1993; provided that such transfer restrictions and right of first refusal will terminate in the event of a public 
offering of the Company's common stock. 

NOTE 8 — Stock Options 

Under stock option plans approved by stockholders in October 1987, an aggregate of 3,318,182 shares of 
the Company's common stock have been reserved for the grant and issuance of incentive and non-qualified 
stock options (the "Options"). Options for 1,618,568 shares, all of which are exercisable, were outstanding at 
May 31, 1994. The exercise price of each Option granted is $5.00 per share, the fair market value at date of 
grant. During 1994, 1993 and 1992 options for 59,727, 384,909 and 16,591 shares were cancelled. 

NOTE 9 — Related Party Transactions 

Following its incorporation, the Company retained KKR to provide financial, financial advisory and 
consulting services to the Company in connection with the Acquisition and the Merger, for which the 
Coriipany paid to KKR a fee of $35 million. KKR has agreed to provide management consulting and financial 
services to the Company and its subsidiaries on an annually renewable basis. Effective with the commence­
ment of the Reorganization Proceedings, current payment of these consulting fees was suspended. The annual 
rate at such time was $550,000. 

NOTE 10 —Litigation and Other Matters 

Note I contains a description of the organization of the Company and the acquisition of Original Jim 
Walter. On April 21, 1988, the Company sold all of the outstanding capital stock of JWC Holdings, the parent 
corporation of Jim Walter Corporation (formerly J-II) and its subsidiaries, including The Celotex Corpora­
tion ("Celotex") and its subsidiaries. Celotex is a co-defendant with other miners, manufacturers and 
distributors of asbestos-containing products in a very large number of lawsuits filed throughout the United 
States alleging injuries to the health of persons exposed to asbestos-containing products. Original Jim Walter 
had been named as a defendant in certain asbestos-related lawsuits from time to time and the Company 
understands that Original Jim Walter's corporate successor, Jim Walter Corporation, currently is a co-
defendant in a number of the asbestos-related lawsuits filed against Celotex. As discussed below, the Company 
and certain of its subsidiaries and other affiliates have been served with process as a co-defendant in a number 
of these lawsuits. The Company understands that prior to the Tender Offer Celotex ceased to be engaged in 
the mining, manufacturing and distribution of the asbestos-containing products that have given rise to the 
aforementioned asbestos-related lawsuits against Celotex. Because Jim Walter Corporation, Celotex and their 
respective affiliates are not affiliates of the Company, neither the Company, Old Walter Industries nor any of 
their respective affiliates can make any representation as to the status of the asbestos-related litigation pending 
against Jim Walter Corporation, Celotex and their respective affiliates, the amount of the alleged damages 
sought from Jim Walter Corporation, Celotex and their respective affiliates in those lawsuits, the insurance 
coverage available to them to satisfy asbestos-related claims, or any other matter related to such litigation. 

The Company understands that the extent of the alleged injuries in the asbestos-related lawsuits filed 
against Celotex varies from case to case, many of the complaints against Celotex request punitive damages in 
addition to the compensatory damages and the aggregate damages sought in these cases is very substantial. In 
addition to these personal injury cases, a substantial number of actions, some of which are styled as class 
actions, have been filed against Celotex and numerous co-defendants seeking very substantial aggregate 
damages for the cost of detecting, analyzing, repairing and/or removing asbestos-containing materials in 
buildings owned or operated by the plaintiffs. The Company understands that the number of asbestos-related 
lawsuits filed against Celotex has continued to grow in recent years and the magnitude of the additional claims 
that are expected to be asserted against Celotex in the future cannot be accurately predicted at this time. The 
Company understands that the cost to Celotex to date of settling or otherwise disposing of asbestos-related 
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lawsuits has been very substantial and that a substantial portion of such cost has been bome by insurance 
carriers pursuant to their insurance policies or settlement agreements with Celotex. The Company believes, 
however, that (i) most of Celotex' available insurance coverage prior to late 1977 has been exhausted, 
(ii) since late 1977, most of Celotex' insurance policies have excluded coverage for asbestosis, which is the 
basis for most of the personal injury claims pending against Celotex, (iii) beginning in late 1977, an increasing 
number of Celotex' policies have excluded coverage for other asbestos-related diseases and Celotex and its 
insurers dispute the scope of most of those exclusions, (iv) since late 1984, coverage for asbestos-related 
personal injury and property damage claims generally have been excluded from Celotex policies, (v) Celotex' 
insurers dispute whether any of Celotex' policies cover any asbestos-related property damage claims and 
(vi) no insurance is available for punitive damages in many jurisdictions. The insurance coverage disputes 
referred to above are the subject of litigation. The uncertain outcome and possible adverse consequences of the 
insurance coverage disputes referred to above, the continued growth in the number of asbestos-related lawsuits 
filed against Celotex and the very substantial aggregate damages alleged therein and the possibility that future 
disposition costs could exceed those experienced to date by Celotex, could impair the ability of Celotex to 
continue to satisfy asbestos-related claims. On October 12, 1990, Celotex and its wholly-owned subsidiary, 
Carey Canada, Inc. each filed a petition for reorganization under Chapter 11 of the Bankruptcy Code with the 
United States Bankruptcy Court for the Middle District of Florida, Tampa Division. The Chapter 11 cases 
were assigned to the Honorable Thomas E. Baynes, Jr. As a result thereof and pursuant to the automatic stay 
provisions contained in §362 of the Bankruptcy Code, all actions (other than those actions set forth in §362(b) 
and, as discussed below, other than, for certain limited purposes, the Declaratory Judgment Proceeding 
commenced by the Debtors) commenced against Celotex prior to October 12, 1990 were stayed pending any 
future modification of the automatic stay under the Bankruptcy Code. On May 8, 1991, the Debtors filed a 
motion in the Celotex Chapter 11 case seeking to have the automatic stay lifted so as to allow the Debtors to 
continue to prosecute the Declaratory Judgment Proceeding against Celotex and others. On June 4, 1991, 
Judge Baynes granted the Debtors motion for the limited purpose of permitting them to file and proceed with 
a motion for summary judgment and to prosecute or defend any appeals arising from or related to such 
motion. 

A substantial number of the asbestos-related lawsuits filed against Celotex relate to the asbestos-related 
operations of a predecessor corporation of Rapid-American Corporation, a Delaware corporation ("Rapid-
American"), which subsequently were transferred by Rapid-American to a corporation which was merged 
into Celotex in 1972. According to Rapid-Aiiierican's Annual Report on Form 10-K for the fiscal year ended 
January 31, 1989. Rapid-American is a co-defendant in a number of personal injury and property damage 
cases. Each of Celotex and its predecessor corporation had indemnified RapidAmerican and its predecessor 
corporation against all liabilities relating to those operations for a limited time period. The extent of the 
indemnification is currently a matter of dispute. 

As stated above, the Company and certain of its subsidiaries and other affiliates have been served with 
process as a codefendant in a number of the asbestos-related lawsuits described above. One of these lawsuits is 
a class action filed in federal court in Beaumont, Texas that involves approximately 3,000 plaintiffs alleging 
asbestos-related personal injuries. Plaintiffs in the class action added Old Walter Industries as a defendant 
alleging, among other things, that (i) Original Jim Walter and its successors, including Jim Walter 
Corporation and HAC, are liable for all damages caused by the products manufactured, sold and distributed 
by Celotex by reason, among other things, of operating Celotex as a division, and conspiring with Celotex and 
other co-defendants to market harmful products; (ii) the distribution by HAC of substantially all of its assets 
to Old Walter Industries constituted a fraudulent conveyance; and (iii) Old Walter Industries is a successor to 
the liabilities of HAC and is thus liable to the plaintiffs for injuries caused by Celotex and certain named 
subsidiaries and/or predecessor companies of Celotex, and Original Jim Walter and its successors, including 
HAC and Jim Walter Corporation. 
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Another asbestos-related lawsuit is a purported class action filed on July 13, 1989 in state court in 
Beaumont, Texas against the Company, Old Walter Industries. KKR, KKR Associates, Jim Walter 
Corporation, HAC, Celotex, Drexel Burnham Lambert Incorporated ("Drexel Burnham"), Drexel Bumham 
Lambert Group, Inc. ("Drexel Bumham Group"), and certain directors and executive officers of the 
Company, Old Walter Industries and Original Jim Walter (i.e., John B. Carter, Jr., Perry Golkin, Henry R. 
Kravis, Paul E. Raether, George R. Roberts, Michael T. Tokarz and Gene M. Woodfin) that purports to 
involve all persons pursuing unsatisfied personal injury or wrongful death claims against Celotex or Jim Walter 
Corporation based upon exposure to asbestos. The action originally named as defendants, in addition to those 
individuals and entities named above, James O. Alston, Joe B. Cordell and James W. Walter, directors and 
executive officers of the Company, Old Walter Industries and Original Jim Walter. Subsequently, plaintiffs 
voluntarily dismissed their claims against Messrs. Alston, Cordell and Walter. On December 26, 1989, 
plaintiffs filed their Second Amended Original Petition and Application for Temporary Injunction. Plaintiffs 
allege, among other things, that (i) Original Jim Walter and its successors, including Jim Walter Corporation 
and HAC, are liable for all damages caused by the products manufactured, sold and distributed by Celotex by 
reason, among other things, of operating Celotex as a division; (ii) the distribution by HAC of substantially all 
of its assets to Old Walter Industries constituted a fraudulent conveyance; (iii) Old Walter Industries is a 
successor to the liabilities of HAC and the corporate separateness of Old Walter Industries and HAC should 
be disregarded, and thus Old Walter Industries is liable to the plaintiffs for injuries caused by Celotex and its 
predecessors and Original Jim Walter and its successors, including HAC and Jim Walter Corporation; 
(iv) the corporate separateness of the Company and Old Walter Industries should be disregarded; (v) the 
sales and transfers of assets by Old Walter Industries are fraudulent; and (vi) the individual defendants, KKR, 
KKR Associates, Drexel Bumham, Drexel Bumham Group and the Company conspired to effect the 
allegedly fraudulent transfers of assets from and to Old Walter Industries. The relief requested by the plaintiffs 
includes, among other things, (i) enjoining each defendant from transferring any assets formeriy owned by 
Original Jim Walter (and any proceeds from the disposition thereof); (ii) requiring each defendant to account 
for all transfers of such assets or proceeds; (iii) requiring each defendant to transfer such assets and proceeds 
to Celotex to be held in trust for the benefit of the plaintiffs; (iv) appointing a receiver to take charge of such 
assets and proceeds or of any other property of any defendant; (v) holding the defendants jointly and severally 
liable for damages equal to the fair market value of any assets formeriy owned by Original Jim Walter which 
have been sold and cannot be recovered; and (vi) punitive damages, interest and costs. Plaintiffs also 
requested the Beaumont state court to issue a temporary injunction enjoining the Company from selling or 
otherwise transferring or encumbering its stock in any corporation that owns assets formerly owned by Original 

.Jim.Walter or Old Walter Industries. The Company agreed to give the plaintiffs 15 days prior notice of any 
closing of any disposition of stock of a corporation which owns assets formerly owned by Original Jim Walter 
or its subsidiaries. On September 12 through 15, 1989, the Beaumont state court held a hearing on the 
defendants' motions to dismiss the action for lack of personal jurisdiction. These motions were denied. On 
October 11, 1989, plaintiffs filed a motion for class certification. On October 16, 1989, defendants KKR, KKR 
Associates, and Messrs. Kravis, Roberts, Raether, Tokarz and Golkin filed a motion for a change of venue. 
Discovery was conducted with respect to the class certification and venue motions. The Beaumont state court 
did not hold a hearing on either the motion for Class Certification or the motion to change venue. 

Some of the other asbestos-related lawsuits pending against the Company and its subsidiaries involve 
claims against the Company and its subsidiaries and request relief from the Company and its subsidiaries 
similar to one or more of the claims involved and remedies requested in the lawsuits pending against the 
Company and its subsidiaries in Beaumont, Texas. On December 27, 1989. the Debtors commenced the 
Reorganization Proceedings. As a result of the automatic stay provisions of the Bankruptcy Code, all pending 
litigation against the Debtors was automatically stayed. On December 29. 1989, plaintiffs moved before the 
Beaumont state court to sever the claims against the Company and Old Walter Industries from their claims 
against the remaining defendants. On January 2. 1990, the Beaumont state court action was removed to the 
United States Bankmptcy Court for the Eastem District of Texas. Beaumont Division. On January 5. 1990. 
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certain defendants in that action moved to transfer the lawsuit to the United States District Court for the 
Middle District of Florida. Tampa Division (the "District Court"). The plaintiffs in that action moved to 
remand that action to state court. All proceedings in that action have been stayed by agreement of the parties 
and order of the District Court pending resolution of the abstention issues in the Reorganization Proceedings 
in the Bankruptcy Court. Other asbestos-related lawsuits pending against the Company and its subsidiaries 
allege personal injuries arising out of exposure to asbestos and further allege, among other things, that (i) each 
named defendant has been or is now engaged, directly or indirectly, in the manufacture, supply, sale or 
othenvise placing into the stream of commerce, asbestos or asbestos-containing products and (ii) defendants 
should be held liable on the theories of strict products liability and negligence for plaintiffs' injuries. None of 
the complaints filed in such latter actions contain, at this time, corporate veil-piercing or fraudulent 
conveyance claims. The relief requested by the plaintiffs in these actions includes, among other things, general 
damages, punitive damages and special damages in amounts to be proven at the time of trial. There can be no 
assurance that the Company, its subsidiaries or other affiliates will not, in the future, be named as co-
defendants in other asbestos-related lawsuits, whether currently pending or subsequently commenced, or that 
temporary or preliminary injunctive relief against the sale by the Company of any of its assets will not be 
granted in any such pending or future lawsuit prior to judgment Based on the advice of outside counsel, the 
Company believes that it and its affiliates have and would have a variety of meritorious procedural and 
substantive defenses to the claims made or any claims which may be made against them in pending or future 
asbestos-related lawsuits. Accordingly, the Company believes that such claims are and would be without 
foundation or merit and intends to defend such cases vigorously. Plaintiffs have not specified the amount of 
compensatory and punitive damages they seek from the Company and its affiliates in the lawsuits pending in 
Beaumont, Texas and most of the other asbestos-related lawsuits against the Company and its affiliates 
referred to above. Such alleged damages are expected to be very substantial and, accordingly, if judgments 
against the Company and its subsidiaries are rendered in such lawsuits, the Company and its subsidiaries could 
be materially adversely affected. 

On January 2, 1990, the Debtors commenced the Declaratory Judgment Proceeding against Jim Walter 
Corporation, Celotex and all known individuals who had filed suit against the Debtors seeking to hold them 
liable for asbestos-related liabilities of Celotex. The Declaratory Judgment Proceeding requested the 
Bankruptcy Court to declare and adjudicate that (i) the corporate veil between Jim Walter Corporation and 
Celotex may not be pierced, (ii) the leveraged buyout of Original Jim Walter was not a fraudulent 
conveyance, nor were any subsequent transactions entered into as a part of that leveraged buyout fraudulent 
transfers, (iii) neither the Company, Old Walter Industries nor any of their subsidiaries or affiliates is the 
successor in interest to the asbestos-related liabilities of either Jim Walter Corporation or Celotex and 
(iv) neither the Company, Old Walter Industries nor any of their subsidiaries or affiliates is liable for the 
asbestos-related liabilities of either Jim Walter Corporation or Celotex. 

On January 2. 1990, the Debtors also commenced another proceeding by filing in the Bankruptcy Court a 
Complaint to Extend the Automatic Stay (the "Injunction Proceeding") wherein the Debtors sought to enjoin 
all actions against Jim Walter Corporation and all other non-debtors on corporate veil piercing or related 
theories, and further seeking a permanent injunction staying all such actions, including the previously 
disclosed proposed class-action lawsuit filed in state court in Beaumont, Texas. That action was removed to 
the United States Bankruptcy Court for the Eastem District of Texas, Beaumont Division by certain of the 
defendants after the Debtors commenced the Reorganization Proceedings. A motion to transfer said action to 
the Bankruptcy Court is now pending, as well as a motion filed by the plaintiffs to remand said action to the 
state court in Beaumont. 

On January 9, 1990, the Debtors filed their Motion for Preliminary Injunction in the Injunction 
Proceeding seeking a preliminary injunction extending the automatic stay under §362 of the Bankmptcy Code 
to enjoin the prosecution of any action in which plaintiffs seek to hold Jim Walter Corporation and other non-
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Debtors responsible for the asbestos-related liabilities of Jim Walter Corporation's subsidiary, Celotex, on a 
piercing the corporate veil or similar legal theory. 

On January 19, 1990, an asbestos claimant filed a motion in the Bankmptcy Court requesting the 
Bankmptcy Court to dismiss and abstain from deciding or, in the alternative, to stay the Declaratory 
Judgment Proceeding. The asbestos claimant also opposed the Debtors' motion for a preliminary injunction. A 
hearing on the pending motions was held on January 22, 1990, Subsequently, the asbestos claimant, joined by 
four additional claimants, also moved to dismiss the Injunction Proceeding. 

On April 13, 1990, and as amended, the Bankmptcy Court issued its proposed findings of fact, 
conclusions of law and recommendation pursuant to Bankmptcy Rule 9011 which recommended, among other 
things, that the District Court deny the asbestos claimants' motion to abstain from deciding, or to stay, the 
Declaratory Judgment Proceeding as to the Debtors. The asbestos claimants subsequently filed objections to 
the proposed findings of fact, conclusions of law and recommendations with the District Court. On April 20, 
1990, the Bankmptcy Court entered orders (i) deferring a mling on the asbestos claimants' motion to dismiss 
the Injunction Proceeding until the District Court decided whether or not to adopt the Bankmptcy Court's 
recommendation and (ii) preliminarily enjoining all asbestos-related personal injury and property damage 
claimants and their attomeys and agents and all other persons acting on their behalf from commencing or 
continuing any civil action in any United States federal or state court in which such persons are attempting to 
assert claims against non-Debtors that are based on the right to pierce the corporate veil between Celotex and 
Jim Walter Corporation or that relate to or are connected with claims that attempt to impose liability on the 
Debtors for asbestos-related claims. The asbestos claimants filed an appeal of the preliminary injunction with 
the District Court. On Febmary 5, 1991, the District Court entered an order denying the asbestos claimants' 
action for leave to appeal an interlocutory order, thus letting stand the preliminary injunction of the 
Bankmptcy Court entered on April 20, 1990 enjoining all asbestos-related personal injury and property 
damage claimants and their attomeys and agents and all other persons acting on their behalf from 
commencing or continuing any civil action in any United States federal or state court iii which such persons 
are attempting to assert claims against non-Debtors that are based on the right to pierce the corporate veil 
between Celotex and Jim Walter Corporation or that relate to or are connected with claims that attempt to 
impose liability on the Debtors for asbestos-related claims. 

On May 17, and May 22, 1990, the asbestos claimants filed motions in the Bankruptcy Court and in the 
District Court, respectively, each seeking stay of the Declaratory Judgment Proceeding, each of which was 
denied by those courts on May 17 and June 5, 1990, respectively. Also on May 17, 1990, certain asbestos 
defendants filed a motion in District Court for withdrawal of reference as to the Declaratory Judgment 
Proceeding from the Bankmptcy Court. On July 11, 1990. the District Court issued an order dated June 29, 
1990 which declined to mle on the asbestos claimants' motion for withdrawal of reference until after the 
Bankmptcy Court mled on any motion for summary judgment. 

On September 2, 1992, the asbestos claimants filed a renewed request to withdraw the reference in the 
District Court. On September 14, 1992, the Debtors filed a memorandum of law responsive to the asbestos 
claimants' renewal request. On September 15, 1992, the District Court entered an order denying the asbestos 
claimants' motion to withdraw the reference. The District Court held that while the asbestos claimants could 
have their claims heard by a jury, they were not entitled to a jury trial on the claims of piercing the corporate 
veil and fraudulent conveyance because those claims are equitable in nature. On September 22, 1992, the 
asbestos claimants filed a motion for reconsideration and, pleading in the alternative, requested the District 
Court to certify the order for interlocutory review in the United States Circuit Court of Appeals for the 
Eleventh Circuit ("Court of Appeals"). On October 5, 1992, the Debtors filed their Memorandum of Law in 
opposition to the asbestos claimants' motion for reconsideration. On Febmary 23, 1993, the District Court 
entered an order denying the motion for reconsideration and request for certification of interiocutory appeal. 
On March 3, 1993, the asbestos claimants filed a petition for a writ of mandamus with the Court of Appeals. 
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On April 13. 1993, the Debtors filed their response to the writ of mandamus: On April 19, 1993, the Court of 
Appeals denied the asbestos claimants' petition for such writ of mandamus. 

On July 11, 1990, the District Court adopted the Bankruptcy Court's proposed findings of fact, 
conclusions of law and recommendation pursuant to Bankruptcy Rule 9011, and denied the asbestos 
claimants' motion to abstain from deciding, or to stay, the Declaratory Judgment Proceeding. As a result of 
the District Court's decisions, absent any reversal on reconsideration or appeal, the Bankruptcy Court was 
empowered to rule on a motion for summary judgment in the Declaratory Judgment Proceeding. 

On July 17, 1990, the asbestos claimants filed a motion in the District Court seeking reconsideration of 
the July 11, 1990 order denying the motion for abstention, and, in the alternative, seeking certification of that 
order for interlocutory appeal to the Court of Appeals pursuant to 28 U.S.C. §1292. The asbestos claimants 
also sought a stay pending determination of their motion. On July 30, 1990, the Debtors opposed the July 17, 
1990 motion. 

On December 6, 1990. the District Court entered an order (a) denying the asbestos claimants' motion to 
reconsider the District Court's decision of July 11, 1990 which adopted the Bankruptcy Court's recommenda­
tion to deny the asbestos defendants' motion to require the Bankruptcy Court to abstain from considering the 
Declaratory Judgment Proceeding commenced by the Debtors against the asbestos defendants; (b) giving the 
asbestos claimants ten (10) days from the date of the order to seek interiocutory appeal to the Court of 
Appeals and (c) granting the asbestos claimants' motion to stay further prosecution of the Declaratory 
Judgment Proceeding pending the outcome of the interlocutory appeal. On December 17, 1990, the asbestos 
claimants filed their Petition for Permission to Appeal with the Court of Appeals. On February 5, 1991, the 
Court of Appeals denied the asbestos claimants' Petition for Permission to Appeal. By so mling, the Court of 
Appeals let stand the District Court's ruling of December 6, 1990 denying the asbestos claimants' motion to 
reconsider the District Court's decision of July 11, 1990, which adopted the Bankruptcy Court's recommenda­
tion to deny the asbestos claimants' motion to abstain in such proceeding. On March 19, 1991, the asbestos 
claimants filed with the District Court a Renewed Motion for Reconsideration of their Motion to Abstain, 
which also sought to continue the stay in the Bankmptcy Court. On April 16, 1991, the District Court entered 
an order confirming that its stay of proceedings in the Bankruptcy Court had expired. In addition, the District 
Court denied the asbestos claimants' Renewed Motion for Reconsideration of their Motion to Abstain. 
Because the District Court's stay was lifted, the Declaratory Judgment Proceeding went forward in the 
Bankmptcy Court under schedules that were set by the Bankruptcy Court. 

Discovery in the Declaratory Judgment Proceeding was to have been concluded on July 6. 1990 pursuant 
to a Bankruptcy Court order. Subsequent to issuance of that order, certain discovery disputes arose between 
Jim Walter Corporation and the asbestos claimants centered upon issues relating to whether or not certain 
documentation was subject to various privileges and thus protected. After protracted litigation wherein various 
issues were appealed to the District Court and the Court of Appeals, on June 15, 1992 Jim Walter Corporation 
and the asbestos claimants entered into a stipulation regarding the resolution of all their then pending 
discovery disputes, without either party waiving their right for further review, if necessary. 

Following a hearing on January 8, 1992. the Bankruptcy Court ordered that any motions for summary 
judgment in the Declaratory Judgment Proceeding be filed by March 1, 1992 and set oral arguments for 
April 16, 1992. On February 28, 1992, the Debtors filed their Motion for Summary Judgment and supporting 
affidavits. On April 9, 1992, the asbestos claimants filed their Response to Debtors' Motion for Summary 
Judgment, and on May 7, 1992, filed a Supplemental Response to the Debtors' Motion for Summary 
Judgment. On April 16, 1992, oral arguments were heard by the Bankruptcy Court on the Debtors' Motion for 
Summary Judgment, On May 29, 1992, the Debtors filed their Statement of Undisputed Facts and 
Memorandum of Law in Support of their Motion for Summary Judgment. On May 29, 1992. asbestos 
claimants filed their Brief in Opposition to Debtors' Motion for Summar>' Judgment. 
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On August 25. 1992, the Bankmptcy Court entered an order denying the Debtors' Motion for Summary 
Judgment. On September 3, 1992, the Debtors filed a motion to reopen the record to make additional findings 
of fact pursuant to Rule 43(e) ofthe Federal Rules of Civil Procedure. On September 18, 1992, the asbestos 
claimants filed their opposition to the Debtors' motion. On October 8, 1992, the Bankmptcy Court denied the 
Debtors' motion to reopen the record to make additional findings of fact. 

On September 14, 1992, the Debtors filed a motion to strike the asbestos claimants' demand for a jury 
trial and on September 21, 1992, the Debtors filed a motion for a pre-hearing conference to resolve all motions 
pending before the Bankmptcy Court. On October 7, 1992, the Bankmptcy Court entered an order granting 
the Debtors' motion to strike the asbestos claimants demand for jury trial. 

On July 29, 1992, the asbestos claimants served discovery requests upon the Debtors, Celotex, Jim 
Walter Corporation and other parties not defendants to the Declaratory Judgment Proceeding. Upon a motion 
for protective order by one of the non-party witnesses, which was granted by order dated October 7, 1992, the 
Bankmptcy Court suspended all discovery in the adversary proceeding, and indicated that it would enter, 
without a hearing, an order on the issue of additional permitted discovery, if any, on the veil piercing question 
and, if appropriate, describe the scope of any production of documents. 

On October 5, 1992, the asbestos claimants filed a motion for pre-trial conference to address a number of 
issues, including but not limited to the nature and scope of discovery. On October 30, 1992, the Bankmptcy 
Court entered orders denying all pending motions for pre-trial conference stating that the parties had not 
obtained ifurther relief from the automatic stay in the Celotex bankmptcy case. 

On October 30, 1992, Celotex filed Proofs of Claim in each of the Debtor's bankmptcy cases claiming 
that each Debtor is liable for all claims which Celotex may hold (1) predicated upon a piercing the corporate 
veil, alter ego, instmmentality, agency, conspiracy and any related theory of law. equity or admiralty; 
(2) arising out of the leveraged buyout of Original Jim Walter which resulted in the January 7. 1988 transfer 
by Hillsborough Acquisition Corporation of substantially all of its assets to the Company; (3) arising out of 
the transfer of Celotex assets for less than reasonably equivalent value; and (4) arising out of that certain 
Stock Purchase Agreement dated April 21. 1988 and amendments thereto. The total amount of the Proofs of 
Claim included all scheduled and filed claims against Celotex in their bankmptcy proceedings, all unfiled 
present asbestos-related personal injury and property damage claims and all future asbestos-related personal 
injury claims.against Celotex. On November 6. 1992, the Debtors filed their objections to the claims of 
Celotex. On November 25, 1992, the Bankmptcy Court sustained the Debtors objections to the Proofs of 
Claim filed by Celotex without prejudice to the right to file Proofs of Claim, if appropriate, at the conclusion of 
the veil piercing litigation. 

On November 13, 1992, the Debtors filed a motion in the Celotex bankmptcy case for limited relief from 
the automatic stay for the sole purpose of permitting a trial on the veil piercing claims in the Declaratory 
Judgment Proceeding and the prosecution or defense of any appeals arising from or relating to the decision in 
such trial. On December 4, 1992, the asbestos claimants filed a cross-motion for relief from the automatic stay 
requesting that the automatic stay be lifted to permit Celotex to participate in all aspects of the Declaratory 
Judgment Proceeding. On December 9, 1992, Judge Baynes granted relief from the automatic stay, permitting 
Celotex to participate in all aspects of the Declaratory Judgment Proceeding up through final judgment. 

On December 15, 1992, the Debtors, asbestos claimants, Celotex and Jim Walter Corporation filed a 
Joint Motion for Pre-Trial Conference which the Bankmptcy Court granted. 

On January 13. 1993. a pre-trial conference was held. As a result of the pre-trial conference, the 
Bankmptcy Court entered two orders on Febmary 3. 1993. One order identified five discrete issues to be tried. 
The other order set forth a detailed schedule for any discovery which remained. On Febmary 16, 1993, the 
Debtors filed a Motion for Reconsideration in the Bankruptcy Court seeking a reconsideration of the discovery 
schedule which the Debtors believe to be unnecessarily long. In the motion for reconsideration, the Debtors 

F-28 

MWPS010593 



WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO FINANCUL STATEMENTS (Continued) 

proposed a more condensed discovery schedule which would lead to a trial of the remaining issues by July 
1993. The Bankmptcy Court granted the motion for reconsideration and held a hearing on March 17, 1993, 
wherein, the Bankmptcy Court agreed to review the issue and enter an order accordingly.. At a hearing held on 
April 22, 1993, the Bankmptcy Court stated that the trial on the remaining issues would commence 
December 13, 1993. 

On Febmary 18, 1993, the Debtors served upon the asbestos claimants discovery requests in the form of 
interrogatories and requests for production of documents. On Febmary 18, 1993, the asbestos claimants served 
upon the Debtors (i) discovery requests in the form of interrogatories and requests for production of 
documents and (ii) deposition notices which included document production requests on certain parties not 
defendants to the Declaratory Judgment Proceeding. The Debtors, Jim Walter Corporation, the asbestos 
claimants, and other non-party defendants filed responses and motions for protective orders regarding certain 
discovery requests which motions were heard on March 17, 1993. The Bankmptcy Court entered an order 
from the bench both granting and denying particular subject matters contained in the motions for protective 
orders. The Bankmptcy Court gave all parties until April 10, 1993 to comply with the discovery requests in 
accordance with the Bankmptcy Court's guidance. The Debtors produced additional documents in accordance 
with the Bankmptcy Court's order and answered additional interrogatories. 

On April 15, 1993, the asbestos claimants filed motions to compel the Debtors, Jim Walter Cprporation 
and Celotex to respond to their discovery requests with more detailed financial documents. At a hearing on 
April 22, 1993, the Bankmptcy Court denied in alrnost its entirety the asbestos claimants motion to compel 
filed against the Debtors. The motions to compel filed against Jim Walter Corporation and Celotex were 
continued to allow the parties to comply by April 30, 1993, On April 21, 1993, the asbestos claimants served 
Request for Admissions on the Debtors, Jim Walter Corporation and Celotex. On May 21, 1993, all parties 
served their responses to said Request for Admissions. 

On June 14, 1993, the Debtors filed a pre-conference statement requesting the Bankmptcy Court to set 
definite dates for discovery and all other pretrial matters. Prior to the June 16, 1993 status conference, the 
Debtors, asbestos claimants and other interested parties agreed to stipulate to certain dates contained within 
the Debtor's proposal. 

On June 21, 1993, the asbestos claimants served additional discovery on the Debtors, Celotex and Jim 
Walter corporation. The Debtors served responses thereto on July 1, 1993. On July 7, 1993, the Debtors filed a 
motion for protective order striking certain of the asbestos claimants' discovery requests. 

On July 14, 1993, the Debtors, Jim Walter Corporation, Celotex and the asbestos claimants entered into 
a stipulation that modified the previously agreed upon discovery dates in the Declaratory Judgment 
Proceeding and set a firm pre-trial schedule leading to a December 13, 1993 trial date, which the Bankmptcy 
Court approved by order dated August 17, 1993. 

On July. 16, 1993, the asbestos claimants filed a Petition for Writ of Certiorari with the United States 
Supreme Court, seeking review of the decision of the Court of Appeals for the Eleventh Circuit denying the 
asbestos claimants' Writ of Mandamus on the issue of their right to a jury trial on veil piercing issues. On 
August 18, 1993, the Company filed its brief in opposition to the asbestos claimants Petition for Writ of 
Certiorari. On August 25, 1993, the asbestos claimants filed a reply brief. On October 4, 1993. the United 
States Supreme Court denied the petition for certiorari. 

On August 12, 1993, the Bankmptcy Court entered an order which denied the asbestos claimants motions 
to compel discovery against one non-party which, in effect, upheld the accountant-client privilege. 

On October 5, 1993, the Debtors filed a motion in the Bankmptcy Court which sought to Umit the trial on 
the veil piercing claims in the Declaratory Judgment Proceeding to six days which was denied by the 
Bankmptcy Court at a hearing held November 3, 1993. 
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On October 18, 1993, the Debtors, Jim Walter Corporation and the asbestos claimants filed their 
designation of testifying experts. On October 22, 1993, the Company filed a motion seeking to preclude the 
testimony of certain of the asbestos claimants designated experts. On November 16, 1993, the Bankmptcy 
Court entered an order that precluded the testimony of three of the asbestos claimants designated experts and 
limited the testimony of two of the other asbestos claimants designated experts. 

On October 21, 1993, the Bankmptcy Court entered an order which directed that, in order to assure the 
trial in the veil piercing adversary proceeding not be unduly prolonged, all parties must file all mutually agreed 
upon exhibits, premarked and accompanied by a log identifying each, no later than November 15, 1993. The 
parties thereafter entered into a stipulation which extended the time to file exhibits to December 7, 1993. A 
hearing to decide the admissibility of those exhibits in dispute was held November 29, 1993. The Bankmptcy 
Court mled on the appropriate submission of certain grouped documents and limited by date the admissibility 
of other exhibits. The Bankmptcy Court scheduled a hearing for December 6, 1993 to consider any other 
motions which had been filed and to consider the admissibility of any other exhibits not-decided at the 
November 29, 1993 hearing, On December 13, 1993, the Bankmptcy Court entered aii order disposing of all 
outstanding motions relating to testimony by experts. 

On October 25, 1993, the asbestos claimants filed certain motions to compel production of documents 
and compliance with subpoena from third parties which were not parties to the adversary proceeding. At a 
hearing held November 3, 1993, the Bankmptcy Court allowed production of certain documents which were 
withheld under attorney-client privilege. By order dated November 5, 1993, the Bankmptcy Court denied the 
asbestos claimants motion to compel production of certain accountant's workpapers, holding that the 
accountant-client privilege was applicable. 

On November 24, 1993, the Bankmptcy Court entered an order denying the asbestos claimants motion to 
reschedule the pretrial conference scheduled for November 29, 1993 and the final evidentiary hearing 
scheduled to commence December 13, 1993. On December 6, 1993, the asbestos claimants filed a renewed 
motion for continuance which sought to continue the final evidentiary hearing until January 1994. On 
December 8, 1993, the Bankmptcy Court entered an order denying the renewed motion to reschedule the final 
evidentiary hearing. On December 8,1993, the asbestos claimants filed an Emergency Petition for Writ of 
Mandamus in the District Court which sought to have the District Court enter an order continuing the final 
evidentiary hearing. At a hearing held on December 9, 1993, the District Court denied the asbestos claimants' 
Emergency Petition for Writ of Mandamus. 

On December 13, 1993, the final evidentiary hearing commenced in the Bankmptcy Court and concluded 
on December 17, 1993. Post-trial briefs were submitted by the Company, Jim Walter Corporation and the 
asbestos claimants on March 16, 1994. 

On April 18, 1994, the Bankmptcy Court issued its Findings of Fact, Conclusions of Law and 
Memorandum Decision (the "Veil Piercing Decision"). In the Veil Piercing Decision, the Bankmptcy Court 
found that there was no basis for piercing the corporate veil, finding for the Debtors on every contested factual 
issue. In every case, the Bankmptcy Court found that Original Jim Walter's actions were motivated by sound 
business judgment and were consistent with sound business practices as recognized in the corporate business 
world. The Veil Piercing Decision addressed six specific factual issues: • '• ' 

• Cash Management. Original Jim Walter had maintained a cash management system for all subsidiaries, 
including Celotex. The Bankmptcy Court found that the cash management system was totally consistent 
with sound business practices widely recognized in the corporate business world. .:'•.-- :., 

• Corporate Assessment. Original Jim Walter recovered certain costs, including interest costs, through a 
corporate assessment charged to all subsidiaries, including Celotex. The Bankmptcy Court found nothing 
inherently improper in the assessment by a parent of charges incurred on behalf of the subsidiary. The 
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Bankmptcy Court further stated that forcing the subsidiary to seek services from third parties would not 
have been either an efficient or economic manner to conduct its business. 

• Line of Business Reporting. Original Jim Walter and its subsidiaries reported results according to liiies of 
business. The Bankmptcy Court found this to be a proper manner for a parent to oversee the operation of 
its subsidiaries. ' • 

• Decision Making Process. The Bankmptcy Court rejected claims that Original Jim Walter managernent 
was improperly involved in the decision making processes of its subsidiaries, including capital acquisition 
and disposition decisions, instead finding that the involvement by Original Jim Walter in these areas was 
proper within the accepted standards ofthe corporate business world. -.,, 

• Motivation to Sell Assets. The Bankruptcy Court found that the asbestos claimants failed'to prove that 
Original Jim Walter took any actions intended to evade any possible liability resulting froin the asbestos 
litigation. The Bankmptcy Court found that the liquidation process was a result of souiid proper business 
judgment and not motivated by any desire to injure the Asbestos Claimants or denilde Celotex of its assets. 

• Repayment of Intercompany Payables. The Bankmptcy Court rejected the claim that it,was improper for 
Celotex to have repaid intercompany payables owing to Original Jim Walter. The Bankmptcy Court found 
that those Original Jim Walter receivables were debts of Celotex. The Bankmptcy Court explicitly 
rejected the argument that there was an obligation to leave funds in Celotex, rather than repay valid debts 
to Original Jim Walter, because of Celotex' asbestos liabilities. 

A Final Judgment was also entered on April 18, 1994 holding that the corporate veil between Celotex and 
Jim Walter Corporation shall not be pierced. 

On April 26, 1994, the asbestos claimants filed a Notice of Appeal with the District Court appealing the 
Final Judgment ehtereid by the Bankmptcy Court on April 18, 1994. On May 7> 1994, the asbestos claimants 
filed their statement of issues and designated those items which wi:re to be included in the record on appeaL 
On May 19, 1994, the Debtors filed their counter designation of items to be included in thie record on appeal. 

Ori June: 3, 1994, the asbestos claimants filed emergency motions in the District Court: to modify the 
briefing schedule and to modify page limits in the filing of briefs. On June 6, 1994, the District Court granted 
the asbestos claimants' emergency motion to modify the briefing schedule. On June 21, 1994j the Debtors filed 
an emergency motion on consent to expedite mling on the asbestos claimants motion to modify page limits. 
On June 23, 1994, the District Court denied the asbestos claimants' motion to modify the page limits in the 
filing of briefs and ordered that the asbestos claimants serve and file their principal brief on or before July 18, 
1994 and the Debtors file and serve their brief within 15 days thereafter. The asbestos claimants may then 
serve and file a reply brief within 10 days of the Debtors' service of their brief. 

On April 28, 1994. the Debtors commenced an adversary proceeding in the Celotex Chapter 11 
Proceeding seeking the entry of a judgment declaring that under applicable law, an action to pierce the 
corporate veil between Celotex and Original Jim Walter is property of Celotex' Chapter 11 estate and 
therefore Celotex, as a debtor in possession, has the exclusive right to assert a corporate veil piercing action 
against Original Jim Walter on behalf of all Celotex creditors. The adversary proceeding seeks the entry of 
judginent declaring that all creditors of Celotex are therefore bound by the Veil Piercing Decision. 
Contemporaneous with the adversary proceeding, the Debtors filed a motion for sumniary judgment with 
respect to its complaint. On May 18, 1994, Celotex filed a motion to strike the Debtors' motion for summary 
judgment as being untimely filed. 

On June 17, 1994, Celotex and Carey Canada filed motions to dismiss Count (iii) of the complaint for 
failure to state an actual case or controversy with any named defendant, or, in the alternative, require the 
complaint to be amended. Further, Celotex and Carey Canada state that the adversary proceeding is properly 
stayed, and therefore their time to answer or otherwise respond should be deferred. 
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While the Bankruptcy Court has granted the Debtors the relief sought, there can be no assurance that its 
ruling will be affirmed upon appeal. Moreover, the Debtors necessarily cannot predict the timing of any 
appellate proceedings. If the asbestos health and/or asbestos property damage claimants ultimately prevail on 
their allegations that the Debtors may be liable for claims asserted against Celotex, it is not possible at this 
time: (i) to quantify the amount of these claims, although the Debtors believe these claims will be substantial; 
(ii) to predict how these claims will be treated in any plan or plans of reorganization; (iii) to determine the 
impact of these claims on the operations of the Debtors; or (iv) to predict their ability to confirm a plan or 
plans of reorganization. 

JWC Holdings, Jim Walter Corporation, Celotex and the other subsidiaries of JWC Holdings have 
indemnified the Company and its affiliates against any liability or expense incuned as a result of any asbestos-
related lawsuit. However, there can be no assurance lhat the Company and its affiliates will be reimbursed by 
Jim Walter Corporation and ils subsidiaries pursuant to the aforementioned indemnity for any liability or 
expense resulting therefrom. 

The Company is a party to a number of other lawsuits arising in the ordinary course of its business. While 
the results of litigation cannot be predicted with certainty, the Company believes that the final outcome of 
such other litigation will not have a materially adverse effect on the Company's consolidated financial 
condition. 

NOTE 11 — Pension and Other Employee Benefits 

The Company has various pension and profit sharing plans covering substantially all employees. In 
addition to its own pension plans, the Company contributes to certain multi-employer plans. Total pension 
expense for the years ended May 31. 1994. 1993 and 1992. was $9.7 million. $16.5 million and $20.1 million, 
respectively. The decrease in pension expense in fiscal 1994 from the prior year is due principally to no 
contributions being required to be made to the United Mine Workers of America 1950 Pension Plan Trust as 
such trust had no unfunded vested benefits. The funding of retirement and employee benefit plans is in 
accordance with the requirements of the plans and, where applicable, in sufficient amounts to satisfy the 
"Minimum Funding Standards" of the Employee Retirement Income Security Act of 1974 ("ERISA"). The 
plans provide benefits based on years of service and compensation or at stated amounts for each year of 
service. 

The net pension costs for Company administered plans are as follows: 

For (he Years Ended May 31. 

1994 1993 1992 

Service cost-benefits earned during the period $ 5,334 

Interest cost on projected benefit obligation 16,333 

Actual return on assets (.19,352) 

Net amortization and deferral 3,145 

Net pension costs $ 5.460 

(In thousands) 

$ 5.233 

15,634 

(18,131) 

3,174 

$ 5,910 

$ 4.849 

14,695 

(25.212) 

11.954 

$ 6.286 
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The following table sets forth the funded status of Company administered plans: 
May 31, 1994 May 31. 1993 
Plans In which Plans In which 

Assets exceed Accumulated Assets exceed Accumulated 
accumulated benefits accumulated benefits 

benefits exceed assets benefits exceed assets 

Actuarial present value of accumulated benefit 
obligations: 
Vested benefits $133,348 $41,353 $115,915 $37,492 
Non-vested benefits 5,599 1,604 4,639 1,626 

$138,947 $ 42,957 $120,554 $ 39,118 

Plan assets at fair value, primarily stocks and 
bonds $187,443 $27,012 $176,551 $24,926 

Projected benefit obligations 166,386 42,957 149.258 39,118 

Plan assets in excess of (less than) projected 
benefit obligations 21,057 (15,945) 27,293 (14,192) 

Unamortized portion of transition (asset) 
obligation at June I. 1986 (11,281) 5,002 (12,546) 5,709 

Unrecognized net loss (gain) from actual 
experience different from that assumed 808 2,903 (5,318) 79 

Prior service cost not recognized 836 2,487 985 2,540 
Contribution to plans after measurement date . . . 879 819 1.369 771 

Prepaid (accrued) pension cost 12,299 (4,734) 11,783 (5,093) 
Additional liability — (10,393) — (8,224) 

Prepaid pension cost (pension liability) 
, recognized in the balance sheet $ 12,299 $(15,127) $ 11,783 $(13,317) 

. The projected benefit obligations were determined using an assumed discount rate of 8.0% in fiscal 1994 
and 9.0% in fiscal 1993 and, where applicable, an assumed rate of increase in future compensation levels of 5% 
in fiscal 1994 and 6% in fiscal 1993. The assumed long-term rate of return on plan assets is 8%. 

Under the labor contract with the United Mine Workers of America, Jim Walter Resources makes 
payments into multi-employer pension plan Imsts established for union employees. Under ERISA, as 
amended by the Multiemployer Pension Plan Amendments Act of 1980. an employer is liable for a 
proportionate part of the plans' unfunded vested benefits liabilities. The Company estimates that its allocated 
portion of the unfunded vested benefits liabilities of these plans amounted to approximately $43.0 million at 
May 31, 1994. However, although the net liability can be estimated, its componenis, the relative position of 
each employer with respect to actuarial present value of accumulated benefits and net assets available for 
benefits, are nol available lo the Company. 

The Company adopted Statement of Financial Accounting Standards No. 106, "Employers' Accounting 
for Postretirement Benefits Other Than Pensions" in fiscal 1993. Upon adoption, the Company elected to 
record the transition obligation of $166.4 million pre-tax ($104.6 million after tax) as a one-time charge 
against earnings, rather than amortize it over a longer period. This obligation is primarily related to the health 
benefits for eligible retirees. Post-retirement benefit costs were $25.6 million in 1994 and $23.5 million in 
1993. Amounts paid for postretirement benefits were $5.5 million in 1994, $6.5 million in 1993 and $3.9 
million in 1992. 
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The net periodic postretirement benefit cost includes the following components: 
For Ihc Years Ended 

May 31, 

1994 1993 

(in Ihousands) 

Service cost $ 9,302 $ 8,495 
Interest cost 16,283 14,979 

Net periodic postretirement benefit cost $25,585 $23,474 

The accumulated postretirement benefits obligation at May 31, 1994 and 1993 are as follows: 

May 31, 
1994 1993 

(in thousands) 

Retirees $ 72,779 $ 70,220 
Fully eligible, active participants 26,234 23,493 
Other active participants 122,228 96,192 

Accumulated postretirement benefit obligation 221,241 189,905 
Unrecognized net loss (11,279) — 

Postretirement benefit liability recognized in the balance sheet $209,962 $189.905 

The principal assumptions used to measure the accumulated postretirement benefit obligation include a 
discount rate of 8% in fiscal 1994 and 9% in fiscal 1993 and a health care cost trend rate of 13% declining to 
6.0% over a twelve year period and remaining level thereafter in fiscal 1994 and a health care cost trend rate of 
14% declining to 6.5% in fiscal 1993. The change in the assumptions used to calculate the accumulated 
postretirement benefits obligation resulted in an unrecognized net loss of J11.3 million. A one percent increase 
in the health care cost component would increase the accumulated postretirement benefit obligation by 
approximately $35.1 million and increase net periodic postretirement benefit cost for 1994 by approximately 
$5.1 million. 

Certain subsidiaries of the Company maintain profit sharing plans. The total cost of these plans for the 
years ended May 31. 1994, 1993 and 1992 was $3.1 million. $3.0 million and $2.7 million, respectively. 

NOTE 12 — Fair Value of Financial Instruments 

Statement of Financial Accounting Standards No. 107, "Disclosures about Fair Value of Financial 
Instmments" ("FAS 107") requires disclosure of estimated fair values for all financial instmments for which 
it is practicable to estimate fair value. Considerable judgment is necessary in developing estimates of fair value 
and a variety of valuation techniques are allowed under FAS 107. The derived fair value estimates resulting 
from the judgments and valuation techniques applied cannot be substantiated by comparison to independent 
materials or to disclosures by other companies with similar financial instmments. Furthermore, FAS 107 fair 
value disclosures do not purport to be the amount which could be attained in immediate settlement of the 
financial instmment. Fair value estimates are not necessarily more relevant than historical cost values and 
have limited usefulness in evaluating long-term assets and liabilities held in the ordinary course of business. 
Accordingly, management believes that the disclosures required by FAS 107 have limited relevance to the 
Company and its operations. In addition, because of the Company's petition for reorganization (see Note 2) 
and the asbestos-related litigation (see Note 10) estimates are either not practicable or are subject to a much 
wider degree of uncertainty than would normally be the case. 
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The following methods and assumptions were used to estimate fair value disclosures: 

Cash (including short-term investments) and short-term investments-restricted-
amount reported in the balance sheet approximates fair value. 

• The carrying 

Instalment notes receivable — In cormection with the Reorganization Proceedings, the Debtors 
financial advisor made a valuation of the mortgage portfolio at May 31. 1993, which has been adjusted to 
reflect the estimated increase in value resulting from the addition of net new mortgage notes during fiscal 
1994. This estimated value ranges from $1,065 billion to $1,104 billion as compared to a net carrying 
value of $487.2 million (net of indebtedness of $872 million secured by certain of the instalment notes 
receivable). Value of mortgage-backed instruments such as instalment notes receivable are very sensitive 
to changes in interest rates. 

Debt — Due to the uncertainties arising from the Debtors' petitions for reorganization, the asbestos-
related litigation and the preliminary status of plan of reorganization negotiations there are no reliable 
market quotations or other valid market comparisons and accordingly, it is impracticable to estimate a 
fair value of the Company's various outstanding debt instruments. 

NOTE 13 —Segment Information 

Information relating to the Company's business segments is set forth on pages F-37 and F-38. 

NOTE 14 — Summarized Financial Information 

The consolidated finaricial statements presented herein are of the Company, which is a guarantor of the 
obligations of the Senior Note Issuers and the Subordinated Note Issuers (see Note 5). Summarized financial 
information for the Senior Note Issuers and the Subordinated Note Issuers is set forth below: 

. Senior Note Issuers Subordinated Note Issuers 
For the Years Ended For the Years Ended 

May 31, May 31. 
1994 1993 1992 1994 1993 1992 

(In Ihousands) (in thousands) 
INCOME DATA 
Net sales and revenues $839,146 $858,560 $932,056 $524,840 $510,944 $516,368 
Cost of sales (exclusive of depreciation, depletion 

and amortization) 661,748 630,917 730,655 404,761 390,550 384,346 
Other operating expenses 103,187 103,257 119,224 77,242 74,221 77,013 
Postretirement health benefits (Note 11) 20,931 19,307 — 6,281 5.870 — 
Chapter 11 costs 7,048 4,845 3,000 4,350 2,933 1,664 
Interest and amortization of debt expense 42,803 43,092 45,990 28,304 28,625 30,226 
.-Amortization of excess purchase price 21,436 21,498 21,431 23,182 23.244 23,181 

(18,007) 35,644 11,756 (19,280) (14,499) (62) 
Provision for income taxes (Note 6) 396 (14,785) 392 (3,215) (3,469) (8,000) 

Income (loss) from operations before cumulative 
effect of accounting change (17,611) 20,859 12,148 (22,495) (17.968) (8.062) 

Cumulative effect of change in accounting 
principle — postretirement benefits other than 
pensions (net of income tax benefit) (Note II) — (82.513) — — (26,725) — 

Net income (loss) $(17,611) $(61,654) $ 12,148 $(22,495) $(44,693) $ (8,062)' 
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Senior Note Issuers Subordinated Note Issuers 
May 31, May 31, 

1994 1993 1992 1994 1993 1992 
(In thousands) (in ihousands) 

ASSETS 
Cash (includes short-term 

investments) $ 22,673 $ 23,753 $ 21,531 $ 22,638 $ 23,714 $ 21,479 
Short-term investments, 

restricted 6,927 8,652 10,986 3,910 5,699 8,195 
Trade and other receivables, 

net 100,490 114,169 112,877 82,197 72,582 70,436 
Inventories 132,850 128,647 129,848 102.986 93,384 90,534 
Prepaid expenses 8,177 4,921 5,531 3,610 3,300 3,938 
Intercompany receivables . . 1,914,257 1,723,343 1,545,659 1,419,685 1,264,689 1,153,071 
Property, plant and 

equipment, net 522,070 525,779 523,763 169,186 172,962 173,930 
Unamortized debt expense 

and other assets 27,269 33.563 39,520 18,171 25,671 32,433 
Excess of purchase price 

over net assets acquired.. 284.238 305,673 327,171 • 307,386 330,568 353,812 

$3,018,951 $2,868,500 $2,716,886 $2,129,769 $1,992,569 $1,907,828 

LIABILITIES AND 
STOCKHOLDER'S 
EQUITY (DEFICIT) 

Bank overdrafts $ 21,752 $ 13,590 $ 21,347 $ 12,184 $ 9,758 $ 14,108 
Accounts payable and 

accmed expenses 113,235 115.162 123,105 60,285 57,694 61,878 
Income taxes payable 

(Note 6) 7,548 7,209 6,557 5,600 5,036 4,853 
Deferred income taxes 

(Note 6) 56,282 63,514 128,401 34,146 40,812 66,433 
Intercompany payables . . . . 693,786 578,132 483,491 698,066 570,337 483,369 
Long-term senior debt — 6,264 — — — — 
Accmed postpetition 

interest on secured 
obligations 194,621 152,633 110,821 132,683 104,665 76,741 

Accumulated postretirement 
health benefits obligation 
(Note 11) 166,631 150,904 — 53,009 48,492 — 

Other long-term liabilities.. 37,368 36,178 37,404 7,543, 6,949 7,598 
Liabilities subject to 

Chapter 11 proceedings.. 1,733,187 1,731,865 1,731,406 1,445,394 1,444,575 1,444,253 
Stockholder's equity 

(deficit) (5,459) 13,049 74,354 (319,141) (295,749) (251,405) 
$3,018,951 $2,868,500 $2.716.886 $2,129,769 $1,992,569 $1,907,828 
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S E G M E N T INFORMATION 

.i:lM0: ' . i^: ' :J.-:r:r\ '^.\-

mmm-

For Ihe Years Ended May 31, 

,^i^^lirfl.yA:-.-

fSesaiid Revenues: 
%timebuilding and related financing 

Uiiding materials 
"dustHal products 
iter.and waste water transmission products 

ia'tural resources(e) 
rate 
•Consolidated sales and revenues (a) (f) 

^butions to Operating Income: 
tbbuilding and related financing 
dijig materials 

1994 

$ 424,530 

56,111 
180.615 

345.136 
319,410 

2,722 

(in 

$ 

1993 
thousands) 

419,378 
51,539 

171,541 
320,740 
351,017 

4,771 

1992 

$ 409,071 
46,887 

165.007 
324,400 
419,274 

1,942 

mstrial products 
•% and waste water transmission products 
''ii'r-
m i resources 

tjnallocated corporate interest and other expense(b) 
bjiie'taxes 

^iicome from operations(c) 

140.271 
(104,179) 

(28,917) 

7.175 

lipn; Depletion and Amortization: 
Miiding and related financing S 
i^'materials 
i l l .products 
ah3:waste water transmission products 
JM-esources 

le - . ' : . ' .• 

^ l -

Expenditures: 
.ding and related financing 

aterials 
'.products 

iwaste water transmission products 
Igsources 

ssets: 

$ 71.035 

S 3.210 

1,115 

9,752 
13,613 
40,224 

1,917 

S 69,831 

;J|tl^ng and related financing $1,832,919 
g;]|at.erials 55,568 

^^ai;frodu<;ts 132,685 
l̂ t̂ iR'̂ 'fld waste water transmission products 475,369 

167,050 
(96,128) 
(24,328) 

$ 46,594 

70.483 

6,284 
998 

8,344 
12,084 
42,941 

1,057 

S 71,708 

$1,907,199 
57,343 

129,392 
478,234 
475,533 
175,533 

$1,328,524 $1,318,986 Sl.366.581 

$ 101,954 $ 88,902 $ 82,718 
2.074 

11.873 
25,545 

(1,175) 

2,354 
9,997 

14,990 
50,807 

2,343 

11,226 
24,492 
16,020 

136,799 
(101,994) 

(12,463) 

$ 22,342 

3,093 
1,570 
8.915 

15,399 

40,326 
1,732 

$ 3,113 
1,421 
8,654 

15,079 
40,714 

1,502 

$ 3,059 

1,103 
9,118 

14,492 

53,556 
1,473 

S 82,801 

6,357 
709 

7,284 
16,379 
36.993 

627 

$ 68,349 

$1,899,737 
57,564 

129,723 
496,890 
477,150 
110,202 

$3,140,892 53,223,234 53,171,266 

illjffî l .resources 450,468 
"^SW^d)" '• 193,883 

k^MYt:-.-
Willis 

r:: (.a);Thti:r-S5gment sales (made primarily at prevailing market prices) arc deducted from sales of the selling 
segnieiit and are insignificant in amount with the exception of the sales of the Industrial Products Group 

- to the .Water and Waste Water Transmission Products Group of $19,359,000, $18,667,000 and 
$16,661,000 and sales of the Natural Resources Group to Ihe Industrial Products Group of $5,650,000, 
$7,121,000 and $9,552,000 in 1994, 1993 and 1992, respectively. 

F-37 

MWPS010602 



WALTER INDUSTRIES, INC. AND SUBSIDURIES 

SEGMENT INFORMATION 

(b) E.xcludes interest expense incurred by the Homebuilding and Related Financing Group of $128,828,000, 
5137,945,000 and $136,955,000 in 1994, 1993 and 1992, respectively. The balance of unallocated 
expenses is attributable to all groups and cannot be reasonably allocated to specific groups. 

(c) Includes postretirement health benefits of $25,585,000 and $23,474,000 in 1994 and 1993. .\ breakdown 

by segment is as follows: 

For the Years Ended 

May, 31, 
1994 1993 

( in thousands) 

Homebuilding and related financing $2 ,170 $ 1,991 

Building materials 504 463. 

Industrial products 3,158 2,821 , 

Water and waste water transmission products 4,391 4,136 : 

Natural resources 14.681 13,437 •" 

Corporate 681 626 

$25.585 . ' $23j474' "••;;,::'v.;; 

' t • • •-: • - i - . ; ' : . : v ' ' \ ^ ' . - ' - - ' . . • : , , ' . : 

(d) Primarily cash and corporate headquarters buildings and equipment. • >,vv-^;-''v''̂  :}•; 
..;.. • ; . ( : . ' - • . •-.it.:.>;..." ; ^ , ' ^ ^ > i : ' 

(e) Includes sales of coal of $289,279,000, $321,834,000 and $392,674,000 ,in 1994, 199.2, and. 1992, 
respectively. ." •' "^.^.j.^^i/^:::^' .-•' 

(f) Export sales, primarily coal, were $155,966,000, $183,188,000 and $206,546,000 in 19?.4,T993'an,d 1992, 
respectively. Export sales to any single geographic area do not exceed 10% of consolidated net sales and 
revenues. 
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EXHIBIT A.2. 

MAN.\GEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCUL CONDITION .\ND RESULTS OF OPERATIONS 

jft,!';.:: • This discussion should be read in conjunction with the consolidated financial statements and notes thereto 
ft!J^->:of Walter Industries. Inc. and subsidiaries (see Index to Financial Statements on Page F-1), particularly the 

ffiJ-Segment Information" on pages F-37 and F-38 which presents sales and operating income by operating 

P;.. ": 

jThe: "Segment Information" is prepared on the basis of product markets rather than legal corporate 
„ Jaijres and thus does not reflect separate data for the issuers and guarantors of certain of the Company's 
lUtstanding indebtedness. However, see Note 14 of Notes to Financial Statements as to combined financial 

I for such issuers. The guarantors are holding companies and neither one currently, with the exception of 
'tis'r Jndustries, Inc., which provides certain corporate staff functions and owns a twin-tower, eight story 
i'c'bii'iiding located on a plot of land in excess of 13 acres in Tampa, Florida, has any substantial properties 

;̂ s in any substantial business other than through subsidiaries. 

i/^Operations: 
p e d M a y 31, 1994 and 1993 

^ ' • * , ' - ' . -

^alcJ and revenues for the year ended May 31, 1994 were $9.5 million, or .7%, greater than the prior 

ifiriproved performance was the result of increased pricing and/or product mix as sales volumes were 
-"tjje'prior year. The increase in net sales and revenues resulted from improved sales and revenues in 

lij'ilding and Related Financing, Building Materials, Industrial Products and Water and Waste 
tliission Products Groups, partially offset by lower sales and revenues in the Natural Resources 

% ! • • :• 

iiilding and Related Financing Group sales and revenues were $5.2 million, or 1.2%. greater than 
Wear. This performance reflects a 3.5% increase in the average selling price per home sold from 

;i993 to $38,300 in 1994, which was more than offset by a 9.5% decrease in the number of homes 
'???';-'̂ i'̂ §f<S^fiS!?*'784 units in 1993 to 4,331 units in 1994. The higher average selling price in 1994 reflects a price 
-i^S^v^iShpre^cr-jfistituted April 1. 1993 to compensate for higher lumber costs and a greater percentage of "90% 
'iiA'̂ ''S^99'S^P'̂ f̂'̂ '' •^°^'^'^ sold this year versus last year. The decrease in unit sales reflects continuing strong 
\^|j%:.:'c,^p)i5tition in virtually every Jim Walter Homes sales region. Jim Walter Homes' backlog al May 31, 1994 

r{-l̂ ,l4£s î |̂ ;'?,>.9^5.̂ ^ni's (all of which are expected to be completed prior to the end of fiscal 1995) compared to 1,831 
. .<:i';;S uiiitS at May 31, 1993. Time charge income (revenues received from Mid-State Home's instalment note 
'";'y:> • poî tfolid) increased from $218.7 million in 1993 to $238.1 million in 1994. The increase in time charge income 

is attributable to increased payoffs received in advance of maturity and lo an increase in the average balance 
"; per account in the portfolio. The Group's operating income of $102.0 million exceeded the prior year period by 

• $13,1 million. This improvement resulted from the increase in the average selling price per home sold, the 
higher time charge income and lower interest expense in 1994 ($128.8 million) compared to that incuned in 
1993 ($137.9 million), partially offset by the lower number of homes sold, reduced homebuiiding gross profit 
margins and higher selling, general and administrative expenses. The lower gross profit margins were the result 
of higher average lumber prices, the effect of discounts relating to sales promotions on certain models 
instituted during the period February 1994 through May 1994 and the decision in October 1992 to reduce 
gross profit margins on five smaller basic shelter homes to generate additional sales. 

Building Materials Group sales and revenues were $4.6 million, or 8.9%. greater than the prior year. The 
increase principally resulted from improved sales prices and volumes for window components and greater 
metal building and foundry products sales volumes. The Group's operating income of $2.1 million was 
$280,000 below the prior year. The lower performance was the result of the increased manufacturing costs in 
the window components and metal building and foundry businesses, partially offset by the increased sales. 
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Industrial Products Group sales and revenues were $9.1 million, or 5.3%, ahead of the prior year. 
Increased sales volumes of aluminum foil, foundry coke, castings, resin coated sand and chemicals and higher 
selling prices for furnace coke were partially offset by lower sales volumes of mineral wool and patterns and 
tooling and lower selling prices for aluminum foil and sheet. The Group's operating income of $11.9 million 
was $1.9 million greater than the prior year The improved performance resulted from the sales increase and 
higher gross profit margins for furnace coke and mineral wool, partially offset by reduced margins for 
chemicals, foundry coke, castings, resin coated sand and patterns and toohng. 

Water and Waste Water Transmission Products Group sales and revenues were $24.4 million, or 7.6%, 
ahead of the prior year. The increase was the result of higher selling prices and volumes for ductile iron 
pressure pipe and valves and hydrants and increased selling prices for fittings, partially offset by lower fittings 
volume. The order backlog of pressure pipe at May 31, 1994 was 111,907 tons, which represents approximately 
three months shipments, compared to 121,173 tons at May 31, 1993. Operating income of $25.5 million 
exceeded the prior year period by $10.6 million. The improved performance resulted from the increased sales 
prices and volumes, partially offset by higher raw material costs, especially scrap, a major raw material 
component. 

Natural Resources Group sales and revenues were $31.6 million, or 9.0%, below the prior year. The 
decrease resulted from lower sales volumes and prices for coal and reduced methane gas selling prices, 
partially offset by increased methane gas sales volume and an increase in outside gas and timber royalty 
income. A total of 6.56 million tons of coal was sold in 1994 versus 7.18 million tons in 1993. The decrease in 
tonnage sold was the result of lower shipments to Alabama Power Company ("Alabama Power") and 
Japanese steel mills. Reduced shipments to Alabama Power were the result of an agreement reached with 
/Mabama Power to ship only the Reduced Base Tonnage Coal (2 million tons per year) and Period 2 Tonnage 
Coal (500,000 tons) for the contract year ending June 30, 1994 (see Financial Condition for further 
discussion). The average price per ton of coal decreased 1.6%, from $44.84 in 1993 to $44.13 in 1994 due to 
lower prices realized on shipments to Japanese steel mills and other export customers. Blue Creek Mine No. 5 
("Mine No. 5") was shut down from November 17, 1993 through December 16, 1993 as a precautionary 
measure as a result of air monitoring tests detecting evidence of spontaneous combustion heatings in a section 
of the mine. Mine No. 5 was shut down for a substantial portion of the period from July 9, 1990 through 
September 16, 1990 when a similar problem occurred. The heatings were a result of pyritic sulfur 
concentrations occurring in the coal seam being exposed to air Representatives of Jim Walter Resources, the 
Mine Safety and Health Administration ("MSHA"), Alabama State Mine Inspectors and the United Mine 
Workers of America ("UMW.A") investigated the problem. Since the area of the suspected heatings was 
inaccessible, a decision was made to drill vertical holes from the surface and flood the area with combinations 
of water, carbon dioxide, foam and cementitious mixtures to neutralize the spontaneous combustion heatings. 
MSHA approved the resumption of operations at the mine on December 17. 1993. In early .April 1994 the 
spontaneous heatings recurred and the mine was shut down. Representatives of Jim Walter Resources, 
MSHA, Alabama State Mine Inspectors and the UMWA agreed that the longwall coal panel being mined at 
the time the spontaneous heatings recurred would be abandoned and sealed off. Development mining for the 
two remaining longwall coal panels in this section of the mine resumed May 16, 1994 and the first panel will 
be ready for mining approximately January 1. 1995. Production will be adversely impacted until January' 1. 
1995; however a portion of the costs will be recovered from business interruption insurance. The Group 
incurred an operating loss of $1.2 million in 1994 compared to operating income of $50.8 million in 1993. The 
lower performance reflects the decrease in sales volumes and prices for coal, lower methane gas selling prices, 
reduced coal mining productivity as a result of various geological problems in all mines during portions for the 
year which resulted in higher costs per ton of coal produced and idle plant costs of $5.7 million associated with 
the Mine No. 5 shut downs which more than offset the effect of increased methane gas sales volumes and the 
greater outside gas and timber royalty income. 

Cost of sales, exclusive of depreciation, of $845.1 million was 79. l?o of net sales versus $804.4 million and 
75.090 in 1993. The cost of sales percentage increase was primarily the result of lower gross profit margins on 
home sales, coal, chemicals, foundry coke, industrial castings, resin coated sand, patterns and tooling, window 
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components and metal building and foundry products, partially offset by improved margins on furnace coke, 
mineral wool and pipe products. 

Selling, general and administrative expenses (exclusive of postretirement health benefits) of $127.9 
million were 9.6% of net sales and revenues in 1994 versus $124.6 million and 9.4?o in 1993. 

The Company adopted Statement of Financial Accounting Standards No. 106 "Employers' Accounting 
for Postretirement Benefits Other Than Pensions" ("FAS 106") in 1993 (see Note 11 of Notes to Financial 
Statements). Upon adoption the Company elected to record the transition obligation of $166.4 million pre-tax 
($104.6 million after tax) as a one time charge against earnings rather than amortize it over a longer period. 
The annual accmal for postretirement health benefit costs in 1994 was 525.6 million versus $23.5 million in 
1993. 

Interest and amortization of debt discount and expense decreased $16.1 million. The decrease was 
principally the result of reductions in the outstanding debt balances on the Mortgage-Backed Notes and Asset 
Backed Notes (see Note 5 of Notes to Financial Statements) and lower amortization of debt discount -and 
expense, partially offset by higher interest rates. Interest in the amount of $724.3 million ($163.7 million in 
the current year) on unsecured obligations has not been accrued in the consolidated financial statements since 
the date of the filing of petitions for reorganization. This amount is based on the balances of the unsecured 
debt obligations and their interest rates as of December 27, 1989 and does not consider fluctuations in the level 
of short-term debt and interest rates and the issuance of commercial paper that would have occurred to meet 
the working capital requirements of the Homebuilding and Related Financing Group (see Notes 2, 3 and 5 of 
Notes to Financial Statements). Such interest rates do not presently govern the respective rights of the 
Company, its subsidiaries and the various lenders. Instead the rights of the parties will be determined in 
connection with the Reorganization Proceedings. 

Amortization of excess of purchase price over net assets acquired (goodwill) increased $9.1 million. The 
increase resulted from adjustments to amortization of the goodwill due to greater payoffs received in advance 
of maturity on the instalment note portfolio (see Note 1 of Notes to Financial Statements). 

The Omnibus Budget Reconciliation Act of 1993 increased the federal corporate tax rate to 35% from 
34%. Also, Statement of Financial Accounting Standards No. 109 requires that deferred tax liabilities and 
assets be adjusted whenever there is a rate change. The effect of the rate change resulted in a $2.8 million 
charge lo deferred tax expense. The rate change effect combined with reduced percentage depletion and 
increased amortization of goodwill (both permanent book/tax differences) resulted in an effective tax rate of 
80.1% in 1994 versus an effective tax rate of 34.3% in 1993. 

The net income for 1994 and the net loss 1993 reflects all of the previously mentioned factors as well as 
the $4.5 million increase in Chapter 11 costs, partially offset by slightly higher interest income from Chapter 
11 proceedings. The increase in Chapter 11 costs was due to the veil piercing litigation and the filing of two 
amended plans of reorganization (see Notes 2 and 10 of Notes to Financial Statements). 

Years ended May 31, 1993 and 1992 

As previously mentioned, the Company adopted FAS 106 in 1993. Accordingly, operating income 
presented in the "Segment Information" includes postretirement health benefits of $23.5 million in 1993. 
However, for purposes of the following discussion of results of operations for the years ended May 31, 1993 
and 1992, the fiscal 1993 operating income referred to in each business segment excludes such postretirement 
health benefits expense (hereinafter referred lo as "1993 adjusted operating income"). 

Net sales and revenues for the year ended May 31, 1993 decreased $47.6 million, or 3.5%. A 5.9% 
decrease in volume was partially offset by a 2.4% increase in price and/or product mix. The decrease in net 
sales and revenues resulted from lower sales and revenues in the Water and Waste Water Transmission 
Products and Natural Resources Groups, partially offset by improved sales in the Homebuilding and Related 
Financing. Building Materials and Industrial Products Groups. 
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Water and Waste Water Transmission Products Group sales and revenues were $3.7 million, or 1.1%, 
below the prior year. The decrease was basically the result of lower ductile iron pressure pipe sales volume due 
to continued weak construction activity and rehabilitation work, partially offset by improved selling prices. The 
order backlog of pressure pipe at May 31, 1993 was 121,173 tons compared to 121,956 tons at May 31, 1992. 
The 1993 adjusted operating income of $19.1 million was $5.4 million below the prior year. The effect of lower 
ductile iron pressure pipe sales volume on this highly capital intensive product group was the primary reason 
for the decline in operating profit which was partially offset by lower scrap costs, a major raw material 
component, improved selling prices and reduced selling, general and administrative expenses (due principally 
to legal and settlement costs in 1992 associated with a lawsuit filed by the City of Atlanta). 

Natural Resources Group sales and revenues were $68.3 million, or 16.3%, below the prior year The 
decrease was the result of lower coal shipments and a decrease in outside coal royalties, partially offset by 
higher average selling prices for coal and methane gas and greater metharie gas sales volume. A total of 7.18 
million tons of coal was sold in 1993 versus 9.18 million tons in 1992, a 22% decrease. On June 17, 1992 a 
major production hoist accident occurred at Blue Creek Mine No. 3 ("Mine No. 3") causing extensive 
damage. The mine did not resume production until August 31, 1992. The hoist accident resulted in a mutually 
agreed postponement of shipments of 400,000 tons to Alabama Power from the period July through 
September 1992 to the period January through June 1993. Fiscal 1992 tonnage shipments to Alabama Power 
were favorably impacted by a separate lower selling price short-term contract for 964,000 tons. Shipments to 
the Japanese steel mills and other export customers were also below the prior year due to the hoist accident 
and an April 1992 workforce reduction which reduced production tonnage available for sale. The average price 
per ton of coal sold increased 4.9%, from $42.76 in 1992 to $44.84 in 1993. The higher price realization in 1993 
was the result of coal shipped to Alabama Power in 1992 under the previously mentioned separate lower 
selling price short-term contract, partially offset by lower selling prices to the Japanese and other export 
customers in 1993. The Group's 1993 adjusted operating income of $64.2 million exceeded the prior year by 
$48.2 million. The improved performance resulted from the increased coal and methane gas average selling 
prices, higher methane gas sales volume, lower selling, general and administrative expenses and improved 
mining productivity, including the effect of the April 1992 workforce reduction, which resulted in lower costs 
per ton of coal produced, partially offset by the reduced coal sales volume and the decrease in outside coal 
royalties. Prior year results were also adversely impacted by severance, vacation pay and ongoing medical 
benefits associated with the April 1992 workforce reduction ($6.2 million), accelerated depreciation on the 
remaining assets at a previously closed small coal mine ($5.6 million) and idle plant costs associated with a 
three week shutdown of Blue Creek Mine No. 4 ("Mine No. 4") due to an accident which damaged the 
production hoist ($4.4 million) and wildcat strikes by the UMWA ($2.4 million) in August 1991. 

Homebuilding and Related Financing Group sales and revenues were $10.3 million, or 2.5%, greater than 
1992. This performance reflects a 6.9% increase in the average selling price per home sold, from $34,600 in 
1992 to $37,000 in 1993. which was more than offset by a 9.8% decrease in the number of homes sold, from 
5.305 units in 1992 to 4.784 units in 1993. The increase in average selling price in 1993 was attributable to 
higher average prices realized on both the standard line and the larger sized Regency homes combined with a 
greater percentage of Regency homes sold. The decrease in unit sales reflected strong competition in virtually 
every Jim Walter Homes sales region and 1993 having a one week shorter sales period than 1992. Jim Walter 
Homes' backlog at May 31, 1993 was 1,831 units compared to 1,637 units at May 31. 1992. Time charge 
income (revenues received from Mid-State's instalment note portfolio) increased from $195.0 million in 1992 
to $218.7 million in 1993. The increase in time charge income was attributable to the growth of the mortgage 
portfolio, increased payoffs received in advance of maturity and new mortgages having a higher yield than the 
older mortgages paying out. The Group's 1993 adjusted operating income of S90.9 million exceeded the prior 
year by $8.2 million. This improvement resulted from the increase in average selling price per home sold, the 
higher time charge income and lower selling, general and administrative expenses, partially offset by the lower 
number of homes sold, reduced homebuiiding gross profit margins (due principally to the sales of the larger 
sized, lower margin Regency homes and increased lumber prices) and slightly higher interest expense in 1993 
($137.9 million) as compared to that incurred in 1992 ($137.0 million). Lumber prices rose from $259 per 
thousand board feet in June 1992 to a high of $506 in March 1993 and ended the year at $325. A price 
increase was instituted effective April 1, 1993 to compensate for these increased costs. 
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Building Materials Group sales and revenues were $4.7 million, or 9.9%, ahead of the prior year. The 
increase resulted from improved window components and metal building and foundry products sales volumes, 
partially offset by lower overall sales prices and/or mix. The Group's 1993 adjusted operating income of $2.8 
million was $500,000 greater than the prior year as the increased sales volumes and improved operating 
efficiencies in the metal building and foundry business more than offset the lower selling prices and increased 
manufacturing costs in the window components business. 

Industrial Products Group sales and revenues were $6.5 million, or 4.0%, greater than the prior year. 
Increased sales volumes of foundry coke, chemicals, castings and aluminum foil were partially offset by lower 
sales volumes of aluminum sheet, resin coated sand, patterns and tooling, fumace coke and mineral wool and 
lower selling prices for aluminum foil and sheet, fumace coke, resin coated sand and patterns and tooling. The 
Group's 1993 adjusted operating income of $12.8 million exceeded the prior year by $1.6 million. The 
improved performance was the result of the increased sales volumes and improved gross profit margins for 
castings, partially offset by lower margins for chemicals, resin coated sand and patterns and tooling. 

Cost of sales, exclusive of depreciation, of $804.4 million was 75.0% of net sales versus $891.9 million and 
SM: ' :-;-̂ - . 78.3% in 1992. The cost of sales percentage decrease was primarily the result of improved gross profit margins 

on coal, metal building and foundry products and industrial castings, partially offset by lower margins on home 
sales, ductile iron pressure pipe, chemicals, resin coated sand and patterns and tooling. Results in 1992 were 
adversely affected by the impact of charges resulting from the previously mentioned Jim Walter Resources 
mining operations workforce reduction and idle plant costs associated with the wildcat strikes by the UMWA. 
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& ; - • • MO.V .'->•!•=:.;,;: .rt'-. , 1993 35 comparcd to $129.4 million and 9.5% in 1992. Expenses in 1992 were adversely impacted by legal and 
"^Sx^-yM'ii0^- 'settlement costs associated with a lawsuit filed by the City of Atlanta. 

As previously mentioned, the Company adopted FAS 106 in 1993. Upon adoption, the Company elected 
record the transition obligation of $166.4 million pre-tax ($104.6 million after tax) as a one time charge 

'̂{•̂ •'•against earnings rather than amortize it over a longer period. The annual accrual under the new accounting 
•'?• js(ji*^^^'',''V-'W^thod amounted to $23.5 million in the year ended May 31, 1993. See Note 11 of the Notes to Financial 
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: '̂ iJci-v̂ jî î̂ il-̂ H^̂  and amortization of debt discount and expense decreased $5.5 million. The decrease was the 
: ,:" .•JJ|V:|v.;S.*i"Ŝ ^ of lower outstanding debt balances on secured obligations (see Notes 2, 3 and 5 of Notes to Financial 

\^5;>i:pi^ff|s;^^^.*atements) and lower interest rates, partially offset by greater amortization of debt discount and expense. 
•'i"'̂ >^S§^ îiT.̂ M^ In the amount of $560.6 million ($163.7 million in 1993) on unsecured obligations has not been 

:.:'':}:'ff:- :̂̂ ':̂ ^_-~a<;crue(iin the consolidated financial statements since the date of the filing of petitions for reorganization. This 
•̂ :̂ y^ Ii.;; amount is based on the balances of the unsecured debt obligations and their interest rates as of December 27, 

':!; i".V-''1.989 and does not consider fluctuations in the level of short term debt and interest rates and the issuance of 
• ; .. commercial paper that would have occurred to meet the working capital requirements of the Homebuilding 

- ":and Related Financing Group (see Notes 2, 3 and 5 of Notes to Financial Statements). Such interest rates do 
not presently govern the respective rights of the Company, its subsidiaries and the various lenders. Instead the 

. rights of the parties will be determined in connection with the Reorganization Proceedings. 

The net loss for 1993 and the net income for 1992 reflects all of the previously mentioned factors as well 
as the impact of a slightly lower effective income tax rate (see Note 6 of Notes to Financial Statements) and 
slightly higher interest income from Chapter 11 proceedings, partially offset by a $4.6 million increase in 
Chapter 11 costs. 

Years ended May 31, 1992 and 1991 

Net sales and revenues for the year ended May 31. 1992 increased $40.2 million, or 3.0%. A 4.8% 
increase in volume was partially offset by a 1.8% decrease in price and/or product mix. The increase in net 
sales and revenues resulted from improved sales and revenues in the Homebuilding and Related Financing, 
Building Materials. Industrial Products and Water and Waste Water Transmission Products Groups, partially 
offset by lower sales in the Natural Resources Group and lower Corporate revenues (basically lower interest 
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income from Chapter II proceedings). There is no identifiable reason for the increase in volume of the many 
different product lines of the Company's subsidiaries other than improved activity in the markets for these 
products. 

Homebuilding and Related Financing Group net sales and revenues were $19.9 million, or 5.1%, greater 
than 1991. The improved performance includes a 3.6% increase in the average price per home sold, from 
$33,400 in 1991 to $34,600 in 1992 and a 1.5% increase in the number of homes sold, from 5,229 units in 1991 
to 5,305 units in 1992. The increase in average selling price in 1992 is primarily attributable to an improved 
sales mix resulting from the sale of larger sized homes. Jim Walter Homes' backlog at May 31, 1992 was 1,637 
units compared to 1,588 units at May 31, 1991. Time charge income (revenues received from Mid-State's 
mortgage portfolio) increased from $180.3 million in 1991 to $195.0 million in 1992. The increase in time 
charge income is attributable to the growth of the mortgage portfolio and to new mortgages having a higher 
yield than the older mortgages paying out. The Group's operating income of $82.7 million exceeded the prior 
year by $15.7 million. This improvement reflects the increases in average selling price and number of homes 
sold, the higher time charge income and lower interest expense in 1992 ($137.0 million) compared to that 
incuned in 1991 ($140.6 million), partially offset by reduced gross profit margins (due principally to the sale 
of larger sized, but lower margin Regency homes and increased lumber prices). 

Building Materials Group sales and revenues were $2.9 million, or 6.6%, ahead of the prior year. The 
increase resulted from improved window components sales (increased volume, partially offset by lower selling 
prices) and greater foundry products sales volume. Operating income of $2.3 million was $1.2 million greater 
than the prior year reflecting the increased sales, improved efficiencies in the metal building and foundry 
business due to the increased sales volume and reduced aluminum costs, a major raw material used in the 
window components business. 

Industrial Products Group sales and revenues were $12.0 million, or 7.8%, greater than the prior year. The 
increase was the result of higher sales volumes of aluminum foil and sheet products, furnace and foundry coke, 
mineral wool, chemicals, resin coated sand and tooling, partially offset by lower selling prices for aluminum 
foil and sheet and fumace coke. Operating income of $11.2 million exceeded the prior year by $2.3 million. 
The improved performance resulted from the increased volume and increased operating margins for mineral 
wool and chemicals, partially offset by lower margins for aluminum foil and sheet, furnace coke, resin coated 
sand and tooling. Fiscal 1991 results were adversely impacted by reduced operating efficiencies at the 
Charleston, South Carolina aluminum rolling mill due to roof failures over the melting furnaces which were a 
delayed effect of Hurricane Hugo in September 1989; a 102 day strike at the Sloss Industries manufacturing 
facilities in Birmingham, Alabama, during which period salaried personnel operated the facilities; and an 
abnormal $1.6 million bad debt expense in the aluminum operation. 

Water and Waste Water Transmission Products Group sales and revenues were $18.9 million, or 6.2%, 
ahead of the prior year, due to improved sales volumes, partially offset by slightly lower pricing. The order 
backlog of pressure pipe at May 31, 1992 was 121,956 tons compared to 136,807 tons at May 31, 1991. 
Operating income of $24.5 million was level with the prior year. Increased sales volumes and lower scrap costs, 
a major raw material component, were offset by the lower selling prices and higher selling, general and 
administrative expenses due principally to legal and settlement costs associated with a lawsuit filed by the City 
of Atlanta. 

Natural Resources Group sales and revenues were $4.6 million, or 1.1%, below the prior year. The 
decrease was the result of lower selling prices for coal and methane gas and a decrease in outside coal royalty 
income, partially offset by greater coal shipments and increased methane gas sales volume. A total of 
9.18 million tons of coal was sold in 1992 versus 8.89 million tons in 1991, a 3.3% increase. The average price 
per ton of coal sold decreased 2.8%, from $43.99 in 1991 to $42.76 in 1992, due to coal shipped to Alabama 
Power in fiscal 1992 under a separate short-term contract and to lower prices to the Japanese and other export 
customers. Shipments in the prior year were adversely affected by reduced availability from Mine No. 5. Mine 
No. 5 was shut down for a substantial portion of the period from July 9, 1990 through September 16, 1990 as a 
result of safety concerns arising from spontaneous combustion heatings which were a result of pyritic sulfur 
concentrations occurring in the coal seam in the southem part of the mine being exposed to air by the mining 
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process. The exposure of the sulfur deposits and its reaction with oxygen contained in the ventilation air 
cunents caused the heatings to occur. Throughout this period, Jim Walter Resources was engaged in 
discussions with the MSHA regarding a new ventilating arrangement, designed to reduce the contact between 
oxygen and sulfur, for the longwall faces at Mine No. 5. Although MSHA approved the resumption of 
operations at the mine on September 15, 1990, providing for a modified conventional ventilation system, 
productivity was poor and costs were therefore high. In Febmary 1991, Mine No. 5's one longwall unit was 
moved from the southem part of the mine to a longwall coal panel iii the northern area and productivity 
improved. The southwestern area of the mine was subsequently abandoned and sealed off as efforts to design a 
ventilation arrangement acceptable to MSHA which properly controlled the spontaneous combustion heatings 
and provided acceptable productivity and costs of operations were not successful. The Group's operating 
income of $16.0 million was $45.1 million below the prior year. The lower performance reflected the decrease 
in coal and methane gas selling prices, reduced outside coal royalty income, lower productivity which resulted 
in higher costs per ton of coal produced, severance, vacation pay and ongoing medical benefits associated with 
the workforce reduction described in the following paragraph ($6.2 million), accelerated depreciation on the 
remaining assets at a previously closed small coal mine ($5.6 million) and slightly higher idle plant costs 
associated with the three week shutdown of Mine No. 4 due to an accident which damaged the production 
hoist ($4.4 million) and wildcat strikes by the UMWA ($2.4 million) in 1992 versus the previously mentioned 
Mine No. 5 problem in 1991 ($6.5 million), partially offset by the improved coal and methane gas sales 
volumes. 

On April 10. 1992, Jim Walter Resources announced that it was reducing its workforce by approximately 
720 hourly and salaried employees (approximately 25%) in a major cost reduction move to increase mine 
productivity and strengthen its competitiveness in worldwide coal markets. The cutback, effective April 13, 
1992, applied to all four mines as well as above ground support functions. 

Cost of sales, exclusive of depreciation, of $891.9 million was 78,3% of net sales in 1992 versus 
$826.5 million and 75.3% in 1991. The cost of sales percentage increase was primarily the result of lower 
margins on coal, homes, aluminum foil and sheet, fumace coke, resin coated sand and tooling, combined with 
the impact of charges resulting from the previously mentioned Jim Walter Resources mining operations 
workforce cutback, and higher idle plant costs associated with the Mine No. 4 production hoist problem and 
the UMW.A wildcat strikes in 1992 versus the Mine No. 5 spontaneous combustion heatings problem in 1991. 
These increases were partially offset by improved margins for window components, metal building and foundry 
products, mineral wool and chemicals. 

Selling, general and administrative expenses of $129.4 million were 9.5% of net sales and revenues in 
1992 versus $122,9 million and 9.3% in 1991. Expenses in 1992 were adversely impacted by legal and 
settlement costs associated with a lawsuit filed by the City of Atlanta. 

Interest and amortization of debt discount and expense decreased $32.5 million. The decrease is the 
result of a reduction in the amounts outstanding under the Mid-Slate credit facility (see Financial Condition) 
and the Mortgage-Backed Notes (see Note 5 of Notes to Financial Statements) and lower amortization of 
debt discount and expense. Interest in the amount of $396.9 million (S163.7 million in 1992) on unsecured 
debt obligations has not been accmed in the consolidated financial statement since the date of the filing of 
petitions for reorganization. This amount is based on the balances of the unsecured debt obligations and their 
interest rates as of December 27, 1989 and does nol consider fluctuations in the level of short-term debt and 
interest rales and the issuance of commercial paper that would have occurred to meet the working capital 
requirements of the Homebuilding and Related Financing Group (see Notes 2, 3 and 5 of Notes lo Financial 
Statements). Such interest rales do not necessarily presently govern the respective rights of the Company, its 
subsidiaries and the various lenders. Instead, the rights ofthe parlies will be determined in connection with the 
Reorganization Proceedings. 

The net income for 1992 and 1991 reflects all of the previously mentioned factors as well as the impact of 
a lower effective income tax rate (see Note 6 of Notes to Financial Statements) and the effect of discontinued 
operations (in 1991), partially offset by decreased interest income from Chapter 11 proceedings ($8.9 million) 
due to lower funds available for investment and lower interest rates. 
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Financial Condition 

On December 27, 1989, the Debtors each filed a voluntary petition for reorganization under Chapter 11 of 
Title 11 of the United Slates Code (the "Bankruptcy Code") in the United Slates Bankmptcy Court (the 
"Bankruptcy Court") for the Middle District of Florida, Tampa Division (the "Reorganization Proceed­
ings"). On December 3, 1990, one additional small subsidiary filed a voluntary petition for reorganization 
under the Bankmptcy Code. Two other small subsidiaries have not filed petitions for reorganization. Pursuant 
lo the applicable provisions of the Bankmptcy Code, all pending legal proceedings and collection of 
outstanding claims against the Debtors were automatically stayed upon filing of the Chapter 11 petitions while 
the Debtors continue business operations as debtors in possession (see Note 2 of Notes to Financial 
Statements). 

The Debtors' Chapter 11 petitions resulted from a sequence of events stemming primarily from an 
inability of the Company's interest reset advisors lo reset interest rales on approximately $624 million of 
outstanding Senior Extendible Reset Notes and Senior Subordinated Extendible Reset Notes (collectively, 
the "Old Notes") on which interest rates were scheduled to be reset effective January 2, 1990. The Company 
believes that the reset advisors' inability to reset the interest rales was primarily attributable to pending 
asbestos-related litigation which prevented the Debtors from completing a refinancing or from selling assets to 
reduce their debt which, together with turmoil in the high yield bond markets, depressed the bid value of such 
notes. This created the potential for a sharply higher reset rate that, in turn, would have caused interest 
expense to rise above the Debtors' ability lo pay. To mitigate these factors, the Company, on November 7, 
1989, offered lo exchange the Old Notes for a combination of cash and new Senior Extendible Reset Notes 
and new Senior Subordinated Reset Notes. 

The interest reset advisors, Drexel Bumham and Merrill Lynch, advised the Company in early 
December 1989 that, in their opinion, there was no interest rate al which the Old Notes could be reset to have 
a bid value of 101% as called for in the terms of the Old Notes. Tmstees for the Old Notes, citing the inability 
ofthe interest reset advisors to establish a new rate, subsequently advised the Company that the failure to reset 
the Old Notes not tendered in the exchange offers would likely constitute non-compliance under the 
indentures for the Old Notes. Later, the exchange offer was supplemented to strengthen certain covenants of 
the new Senior Extendible Reset Notes and new Senior Subordinated Reset Notes and, in addition, an offer of 
10% equity in the Company was made to the holders of old Senior Subordinated Extendible Reset Notes. 

The Company received less than the percentages of each of the outstanding classes of Old Notes required 
under terms of the exchange offers, which expired at 7:00 p.m. New Y'ork City time on December 27, 1989. 
As a result, the exchange offers were terminated and all tendered Old Notes were returned. 

As a result of the Reorganization Proceedings, the maturity of all unpaid principal of, and interest on, the 
senior and subordinated indebtedness ofthe Debtors became immediately due and payable in accordance with 
the terms of the instruments governing such indebtedness. The amount of indebtedness that was accelerated 
on the petition dale aggregated approximately $1.7 billion. The Debtors are currently accming, but not paying, 
interest on senior secured indebtedness and nol accming interest on unsecured indebtedness. At May 31, 1994, 
interest in the amount of $724.3 million ($163.7 million in the current fiscal year) had nol been accmed on 
unsecured obligations. These amounts are based on the balances of the unsecured debt obligations and their 
interest rates as of the petition date. Such interest rates do not necessarily govern the respective rights of the 
Company, ils subsidiaries and the various lenders. Instead, the rights of the parties will be determined in 
connection wilh the Reorganization Proceedings. 

While the Reorganization Proceedings are pending, the Debtors are prohibited from making any 
payments of prepetition obligations owing as of the petition date, except as permitted by the Bankruptcy 
Court. Furthermore, the Debtors will not be able to borrow additional funds under any of their prepetition 
credit arrangements. 

Since the beginning of the Reorganization Proceedings certain of the Debtors have consummated an 
agreement, as amended, with two commercial banks with respect to a $25 million letter of credit facility. 
Pursuant to the terms of such "New Letter of Credit Agreement", upon issuance of a letter of credit, the 
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applicable Debtors will deposit wilh the issuing bank an amount of cash equal to the staled amount of the 
letter of credit. At May 31, 1994, $3,037,000 of letters of credit were outstanding under this agreement. Since 
the beginning ofthe Reorganization Proceedings certain of the Debtors have also consummated an agreement 
with the lenders pursuant to which the lenders agree to renew letters of credit issued under the Working 
Capital Agreement that were outstanding at the time of filing of the petitions for reorganization (the 
"Replacement Letter of Agreement"). To the extent lhat the letters of credit under the Replacement Letter 
of Agreement ($17,549,000 outstanding al May 31, 1994) are renewed during the Reorganization Proceed­
ings, these Debtors have agreed to reimburse the issuing bank for any draws under such letters of credit, which 
obligation shall be entitled lo an administrative expense claim under the Bankmptcy Code. In addition, the 
obligations of the Debtors under such Replacement Letter of Credit Agreement shall continue to be secured 
by the collateral which secures the Debtors' obligations under the Bank Credit Agreement and the Working 
Capital Agreement. The Bankruptcy Court approved the Debtors' entering into the New Letter of Credit 
Agreement in May 1990. The New Letter of Credit Agreement currently terminates on June 30, 1995. See 
Note 5 of Notes to Financial Statements, 

For a discussion of the plans of reorganization which have been filed in the Reorganization Proceedings 
see Note 2 of Notes lo Financial Statements. 

On May 10. 1994, Jim Walter Resources and Alabama Power signed a new agreement for the sale and 
purchase of coal replacing the 1979 contract and the 1988 amendment thereto (the "New Contract"). The 
New Contract resolves the various legal disputes between Jim Walter Resources and Alabama Power reported 
in previous years. On May 23, 1994, the Bankmptcy Court issued an order approving the New Contract, and 
such order became final on June 3, 1994. Under the New Contract, Alabama Power will purchase 4.0 million 
tons of coal per year from Jim Waller Resources during the period July 1, 1994 through August 31, 1999. In 
addition, Jim Walter Resources will have the option to extend the New Contract through August 31, 2004, 
subject lo mutual agreement on the market pricing mechanism and other terms and conditions of such 
extension. The New Contract will have a fixed price subject to an escalation based on the Consumer Price 
Index and adjustments for governmental impositions and quality. The New Contract includes modifications of 
specifications and shipping deviations and changes in transportation arrangements. The New Contract 
provides for the dismissal of Jim Walter Resources' declaratory judgment action and Alabama Power's 
dismissal of its appeal regarding Jim Walter Resources' assumption of the 1979 contract. In accordance wilh 
the New Contract, a joint motion has been filed by Jim Walter Resources and Alabama Power with the 
District Court seeking the entry of an order dismissing Alabama Power's appeal from the March 4, 1991 order; 
and a joint motion was filed by Jim Walter Resources and Alabama Power with the Bankmptcy Court seeking 
the entry of an order dismissing Jim Walter Resources' declaratory judgment action. By order dated June 24, 
1994, the Bankruptcy Court granted the joint motion of Jim Walter Resources and Alabama Power to dismiss 
Jim Walter Resources' declaratory judgment action. 

The long-term contracts with the six (6) Japanese steel mills for 2.75 to 3.0 million tons annually, 
depending on the level of steel production in Japan, expired on March 31, 1994. The pricing mechanisms in 
such contracts were market driven and reflected changes in the prices of four (4) specific coal indices. The 
composite change in market prices of these coal indices from the base point was then reflected in the billing 
price to the steel mills. Tentative agreements have been reached with some of the Japanese steel mills as to 
one-year contracts for shipment of approximately 1.2 million tons of coal at a current market price. In 
addition, approximately 800,000 tons of coal nol previously shipped under terms of the long-term contracts 
will be shipped from April 1994 through March 1996 at the long-term contract price, which is substantially 
higher than the current market price. 

A substantial controversy exists with regard to federal income taxes allegedly owed by the Company. 
Proofs of claim have been filed by the Internal Revenue Service in the amounis of $110,560,883 with respect 
to fiscal years ended August 31, 1980 and August 31, 1983 through August 31, 1987, $31,468,189 with respect 
lo fiscal years ended May 31, 1988 (nine months) and May 31, 1989 and $44,837,693 with respect to fiscal 
years ended May 31, 1990 and May 31, 1991. Objections to the proofs of claim have been filed by the 
Company and the various issues are being litigated in the Bankmptcy Court. The Company believes that such 
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proofs of claim are substantially without merit and intends to defend such claims against the Company 
vigorously. 

Liquidity 

The Debtors did not commence the Reorganization Proceedings as a result of their inability to fund 
normal operating liabilities either on a short-term or long-term basis; therefore, the following discussion of 
liquidity presents a somewhat unusual position compared to lhat normally associated with many bankmptcy 
filings. 

The Company normally uses its cash flows for three principal purposes: (1) for working capital 
requirements (including the financing of home sales); (2) for capital expenditures for business expansion, 
productivity improvement, cost reduction and replacements necessar>' to maintain the business; and (3) to 
provide a return to lenders and shareholders. 

Working capital is required lo fund adequate levels of inventories and accounts receivable, including 
instalment notes receivable arising from the homebuiiding business. At May 31, 1994, the Company had free 
cash balances and short-term investments of approximately $125 million available for operations. On July 1, 
1992, pursuant to approval by the Bankruptcy Court, instalment notes receivable having a gross amount of 
$638,078,000 were sold by Mid-Slate to Mid-State Trust III ("Tmst III"), a business tmst established under 
the laws of Delaware, in exchange for the net proceeds from the public issuance of $249,864,000 of Asset 
Backed Notes by Tmst III which bear an interest rate of 7-5/8%. Net proceeds were utilized to repay in full 
all outstanding indebtedness due under the Mid-Stale credit facility with the excess cash to be used to fund 
the ongoing operations of the Debtors. Under the Mid-State Tmst II ("Tmst II") indenture for the 
Mortgage-Backed Notes, if certain criteria as lo performance of the pledged instalment notes are met, Trust II 
is allowed to make distributions of cash to Mid-State Homes, its sole beneficial owner, to the extent that cash 
collections on such instalment notes exceed Tmst II's cash expenditures for ils operating expenses, interest 
expense and mandatory debt payments on the Mortgage-Backed Notes. In addition to the performance based 
distribution, the indenture permits distribution of additional excess funds, if any, provided such distributions 
are consented to by the guarantor of the Mortgage-Backed Notes. The guarantor approved an additional 
distribution of approximately $20.6 million for the July 1, 1994 distribution. During the period from formation 
of Tmst II through July 1, 1994 such distributions amounted to $81.2 million. 

Al the present time, 97?o of all home sales made by Jim Waller Homes are for credit. Jim Walter Homes 
obtains funds necessary lo operate ils home constmction business primarily using cash flow from operations of 
the Company. The Company believes that, under present operating conditions, sufficient cash flow will be 
generated, together wilh some use of free cash balances, to finance home sales,to make planned capital 
expenditures and to meet all operating needs, including any cash deposits to collateralize letters of credit. 
There are no material commitments for capital expenditures; however, the Debtors' business plans for 1995 
include capital expenditures of approximately $96 million. The Reorganization Proceedings have had no 
adverse impact on capital expenditures. 

Greater cash flow from operations in future years is dependent upon the Company's ability to grow and lo 
improve ils profitability. The effects lhat the Reorganization Proceedings will have on the levels of cash flow 
generated by future operations are unknown at this lime. 

10 
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EXHIBIT 3.B.I. 

WALTER INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOLIDATED FINANCLU. STATEMENTS 

AUGUST 31, 1994 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

CONSOLID.4TED STATEMENT OF OPERATIONS AND RETAINED EARNINGS (DEFICIT) 

Sales and revenues 
Net sales 
Time charges 
Miscellaneous 
Interest income from Chapter 11 proceedings (Note 2) 

Costs and expenses: 
Cost of sales 
Depreciation, depletion and amortization 
Selling, general and administrative 
Poslretiremenl health benefits 
Provision for possible losses 
Chapter 11 costs (Note 2) 
InteresI and amortization of debt discount and expense (InteresI on 

unsecured obligations not accrued— $13,640,0(30 in 1994 and 1993) 
(Note 2) 

Amortization of excess of purchase price over net assets acquired (Note I) 

For the Mon 
August 

1994 

th Ended 
31 

(in (housanc 

$ 95,187 

19,135 
1,161 

475 

115.958 

74.744 
5.874 

10,838 
2,315 

559 
2,367 

12,137 
3,538 

$ 

1993 

s) 

100,582 
19.420 
2,341 

430 

122,773 

77.970 
5,893 

10.644 
2,133 

395 
963 

13,306 
3,355 

112,372 114.659 

3.586 8.114 

Provision for income taxes (Note 7): 
Current (4,545) (6,247) 
Deferted 1,931 (532) 

Net income 972 1,335 
Retained earnings (deficit) al beginning of period (434,059) (441,638) 

Retained earnings (deficit) at end of period $(433,087) $(440,303) 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

CONSOLIDATED STATEMENT OF 0PER.4TI0NS AND RETAINED EARNINGS (DEFICIT) 

For the -fhree Months 
Ended August 31, 

1994 1993 

(in Ihousands) 

Sales and revenues 
Net sales $ 277,152 $ 268,676 
Time charges 56,749 58,112 
Miscellaneous 5,321 5,789 
Interest income from Chapter 11 proceedings (Note 2) 1.41S 1.193 

340.640 333.770 

Costs and expenses: 
Cost of sales 224.119 212,716 
Depreciation, depletion and amortization 16,757 16,386 
Selling, general and administrative 32,350 31,989 
Postretirement health benefits 6,647 6,396 
Provision for possible losses 1,297 1,530 
Chapter 11 costs (Note 2) 4,149 2.923 
Interest and amortization of debt discount and expense (Interest on 

unsecured obligations nol accrued —$40,921,000 in 1994 and 1993) 
(Note 2) 36,463 40,112 

Amortization of excess of purchase price over net assets acquired 

(Note 1) 10.568 9,936 

332,350 321.988 

8,290 11,782 

Provision for income laxes (Note 7): 
Current (12,895) (13,373) 

Deferred '. 6,038 2,983 

Net income 1,433 1,392 

Retained earnings (deficit) at beginning of period (434.520) (441.695) 

Retained earnings (deficit) al end of period $(433,087) $(440,303) 
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W.-VLTER INDUSTRIES, INC. AND SUBSIDURIES 

CONSOLIDATED BALANCE SHEET 

ASSETS 
Cash (includes short-term investments of $183,996,000 

and $203,741,000) (Note 3) 
Short-term investments restricted (Note 4) 
Instalment notes receivable (Note 4) 

Less — Provision for possible losses 
Unearned time charges 

Trade receivables, less $7,701,000 and $7,691,000 provision for 
possible losses 

Other notes and accounts receivable 
Inventories at lower of cost (first in, first out or average) or market: 

-Finished goods 
Goods in process 
Raw materials and supplies 
Houses held for resale 

Prepaid expenses 
Property, plant and equipment, at cost 

Less — Accumulated depreciation, depletion and amortization . . . 
Iriveslments 
Unamortized debt expense 
Other assets 
Excess of purchase price over net assets acquired (Note I) 

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) 
Bank overdrafts (Note 3) $ 
Accounts payable (Note 2) 
Accmed expenses (Note 2) 
Income taxes payable (Notes 2 and 7) 
Deferred income taxes (Note 7) 
Long-term senior debt (Notes 2, 4 and 5) 
Accmed postpetition interest on secured obligations (Note 2) 
Accumulated postretirement health benefits obligation 
Other long-term liabilities (Note 2) 
Liabilities subject to Chapter 11 proceedings (Notes 2, 4 and 5) 
Stockholders' equity (deficit) (Note 1): 

Common stock, $.01 par value per share: 
Authorized — 50,000,000 shares 
Issued •— 31,120,773 shares 

Capital in excess of par value 
Retained earnings (deficit), per accompanying statement 
Excess of additional pension liability over unrecognized prior years 

service cost 

Total stockholders' equity (deficit) 

.August 31, 

1994 

(in thoi 

$ 209,557 
98,665 

4.187,486 
(26,316) 

(2.804,523) 

127,973 
16,950 

82,448 
27,267 
48,327 

1,737 
9,109 

1,130,185 
(477,799) 

5,852 
28,533 
39,853 

402,355 
$ 3,107,659 

$ 17,946 
57,993 

112,632 
28.367 
67.114 

841,254 
270,657 
216,161 

48,566 
1,727,889 

311 
155,293 

(433,087) 

(3,437) 

(280,920) 
$ 3,107,659 

1993 

isands) 

$ 220,199 
104,553 

4,209,674 
(26,663) 

(2,795,466) 

123,072 
15,696 

74,663 
23,143 
44,838 

1,967 
6,397 

1,085,395 
(426,305) 

5,590 
42,609 
37,424 

451,502 
$ 3,198,288 

$ 12,452 
54,743 

109,412 
31,453 
82,850 

1,003,240 
221,638 
196,301 
46,592 

1,725,952 

311 
155,293 

(440,303) 

(1.646) 

(286.345) 

$ 3,198,288 : : ^ 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

CONSOLIDATED STATEMENT OF CASH FLOWS 

For Ihe Month Ended 
August 31, 

1994 1993 

(In thousands) 

OPERATIONS 
Net income $ 972 $ 1.335 
Charges lo income not affecting cash: 

Depreciation, depletion and amortization 5.874 5.893 
Provision for deferred income taxes (Note 7) (1.931) 532 
Accumulated postretirement health benefits obligation 2,157 2,133 
Provision for other long-term liabilities (93) 45 
Amortization of excess of purchase price over net assets acquired (Note 1) . . 3,538 3,355 
Amortization of debt discount and expense 1,107 1,558 

11,624 14,851 

Decrease (increase) in: 
Short-term investments, restricted (Note 4) (21,797) (23,990) 
Instalment notes receivable, net 679 1,010 
Trade and other receivables, net (l>547) (11,672) 

Inventories (6,682) 5.614 
Prepaid expenses 1.123 609 

Increase (decrease) in: 
Bank overdrafts (Note 3) (3.523) (734) 
Accounts payable 5,398 5,700 
Accrued expenses (3,534) (242) 
Income laxes payable (Note 7) (1,482) 5,197 
Accrued postpetition interest on secured obligations 11,007 11,726 
Liabilities subject to Chapter 11 proceedings (Note 2): 

Accounts payable U 4 

Cash flows from operations (8,723) 8,073 

FINANCING ACTIVITIES 

Retirement of long-term senior debt ^ (1,000) 

Cash flows from financing activities ^ (1,000) 

INVESTING ACTIVITIES 

Additions to property, plant and equipment, net of normal retirements (5,749) (3,768) 
(Increase) in investments (18) (19) 
Decrease (increase) in other assets ( ^ ) 8^ 

Cash flows from investing activities (5,789) (3,699) 

Net increase (decrease) in cash and cash equivalents (14,512) 3.374 
Cash and cash equivalents al beginning of period 224.069 216.825 

Cash and cash equivalents at end of period (Note 3) $209,557 $220,199 
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WALTER INDUSTRIES, INC. AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF CASH FLOWS 

I 

For the Three Months 
Ended August 31, 

1994 1993 
( in thousands) 

OPERATIONS 
Net income $ 1.433 $ 1,392 
Charges to income not affecting cash: 

Depreciation, depletion and amortization 16,757 16,386 
Provision for deferred income taxes (Note 7) (6,038) (2,983) 
Accumulated postretirement health benefits obligation 6,199 6,396 
Provision for other long-term liabilities (324) 150 
Amortization of excessof purchase price over net assets acquired (Note I) . . 10,568 9,936 
Amortization of debt discount and expense 3,318 4,667 

31,913 35,944 
Decrease (increase) in: 

Short-term investments, restricted (Note 4) 8,887 1,067 
Instalment notes receivable, net 2,532 (686) 
Trade and other receivables, net (6,110) 12,792 
Inventories 12,800 22,028 
Prepaid expenses 2,226 1,505 

Increase (decrease) in: 
Bank overdrafts (Note 3) (11,933) (5,469) 
Accounts payable (1.475) 2,047 
Accrued expenses (10,033) (6,826) 
Income taxes payable (Note 7) 6,824 12.318 
Accrued postpetition interest on secured obligations 12,625 11,439 
Liabilities subject to Chapter 11 proceedings (Note 2): 

Accounts payable IjO 1_39 

Cash flows from opera t ions 48 ,266 86,298 

FINANCING ACTIVITIES 
Issuance of long-term senior debt — 2.000 
Retirement of long-term senior debt (30.716) (46,203) 

Cash flows from financing activities (30.716) (44.203) 

INVESTING ACTIVITIES 
Additions to property, plant and equipment, net of normal retirements (II ,280) (12,436) 
(Increase) in investments (99) (22) 
Decrease in other assets 8^ 1_22 

Cash flows from investing activities (11.296) (12.266) 

Net increase in cash and cash equivalents 6.254 29.829 
Cash and cash equivalents al beginning of period 203.303 190,370 

Cash and cash equivalent al end of period (Note 3) $209.557 $220,199 
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WALTER INDUSTRIES, INC. AND SUBSIDLARIES 

NOTES TO CONSOLIDATED FINANCUL STATEMENTS 
AUGUST 31, 1994 

Note 1 — Organization 

Waller Industries, Inc. (formerly Hillsborough Holdings Corporation) (the "Company") was organized 
in August 1987 by a group of investors led by Kohlberg Kravis Roberts & Co. ("KKR") for the purpose of 
acquiring Jim Walter Corporation, a Florida corporation ("Original Jim Waller") through a tender offer and a 
subsequent merger, consummated on January 7, 1988 (the "Merger"). On April I, 1991, Walter Industries, 
Inc.. a subsidiar)' of the Company, merged into the Company thereby completing its previously adopted plan 
of reorganization. The Company changed its name to Walter Industries. Inc. in connection with such merger. 
The consolidated financial statements include the accounts of the Company and all of its subsidiaries. All 
significanl intercompany balances have been eliminated. The Company's financial statements reflect the 
allocation of the purchase price of Original Jim Walter based upon fair market value of the assets acquired and 
liabilities assumed. 

NOTE 2 — Reorganization Proceedings 

On December 27, 1989, the Company and 31 of its subsidiaries (including the subsidiary in the next 
sentence, the "Debtors") each filed a voluntary petition for reorganization under Chapter 11 of Title 11 of the 
United States Code (the "Bankmptcy Code") in the United States Bankmptcy Court (the "Bankruptcy 
Court") for the Middle District of Florida, Tampa Division (the "Reorganization Proceedings"). On 
December 3, 1990, one additional small subsidiary filed a voluntary petition for reorganization under the 
Bankmptcy Code. Two other small subsidiaries did not file petitions for reorganization. 

The Debtors' Chapter 11 cases resulted from a sequence of events stemming primarily from an inability 
of the Company's interest reset advisors lo reset interest rates on approximately $624 million of outstanding 
Senior Extendible Reset Notes and Senior Subordinated Extendible Reset Notes on which interest rates were 
scheduled lo be reset effective January 2. 1990. The inability to reset the interest rates was primarily 
attributable to pending asbestos-related litigation which prevented the Debtors from completing a refinancing 
or from selling assets to reduce their debt which, together with turmoil in the high yield bond markets, 
depressed the bid value of such notes. 

The consolidated financial statements of the Company have been prepared on a "going-concern" basis 
which contemplates the realization of assets and the liquidation of liabilities in the ordinary course of business; 
however, as a result of the Chapter 11 filings, such realization of assets and liquidation of liabilities are subject 
to a significanl number of uncertainties. These financial statements include adjustments and reclassifications 
that have been made to reflect the liabilities which have been deferted under the Reorganization Proceedings. 
InterestinlheamountofS765.227,OOOal August 31, 1994 and $601,542,000 at .August 31, 1993 ($40,921,000 
for the three months ended August 31. 1994 and 1993) on unsecured debt obligations has nol been accrued in 
the consolidated financial statements since the dale of the filing of petitions for reorganization. This estimate is 
based on the balances of the unsecured debt obligations and their interest rates as of the petition date. Such 
interest rales do not necessarily presently govern the respective rights of the Company, ils subsidiaries and the 
various lenders. Instead, the rights of the parlies will be determined in connection with the Reorganization 
Proceedings. 

The discussion below sets forth various aspects of the Reorganization Proceedings, but is not intended to 
be an exhaustive summary. For additional information regarding the effect on the Debtors of the Reorganiza­
tion Proceedings, reference should be made lo the Bankmptcy Code, the rules and regulations promulgated 
pursuant to the Bankmptcy Code and the case law thereunder. Each creditor should consult with its own 
counsel regarding the impact of the Reorganization Proceedings on such creditor's claims. 

Pursuant to provisions of the Bankmptcy Code and an order of the Bankmptcy Court dated Decem­
ber 28. 1989, the Debtors were authorized to continue to operate their businesses and own and manage their 
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WALTER INDUSTRIES, INC. AND SUBSIDLARIES 

NOTES TO CONSOLID.\TED FINANCUL STATEMENTS (Continued) 

properties and assets as debtors in possession. The Bankruptcy Code authorizes the Debtors to enter into 
transactions, including the sale or lease of property of their estates and to use properly of their estates, in the 
ordinary course of their businesses without prior approval of the Bankmptcy Court. The sale or lease of 
properly of the estates other than in the ordinary course of business and certain other transactions (for 
example, secured financing), whether or not in the ordinary course of business, are subject to prior approval by 
the Bankmptcy Court. 

.As a result of the filing of petitions for reorganization, the maturity of all unpaid principal of, and interest 
on, the senior and subordinated indebtedness of the Debtors became immediately due and payable in 
accordance with the terms of the instruments goveming such indebtedness. The Debtors will nol be able to 
bortow additional funds under any of their prepetition credit arrangements. Pursuant to the applicable 
provisions of the Bankruptcy Code, all pending legal proceedings against the Debtors were automatically 
stayed upon the filing of such petitions. 

Under the Chapter 11 filings, a significanl portion of claims in existence al the filing date ("prepetition") 
are stayed ("deferred") while the Company continues lo manage the business. The Bankmptcy Code defines 
"claim" to include a right lo payment whether or not such right is reduced to judgment, liquidated, 
unliquidated, fixed, contingent, rnalured, unmatured, disputed, undisputed, legal, equitable, secured or 
unsecured. Claims which were contingent or unliquidated at the commencement of the Reorganization 
Proceedings constitute claims under the Bankruptcy Code. Such claims, including, without limitation, those 
that may arise in connection with rejection of executory contracts, including leases, as well as those that might 
arise in connection with environmental and pension-related matters, could be significanl. Il is nol possible lo 
quantify the amount of such claims at this time. Under the Bankmptcy Code, a creditor's claim is treated as 
secured only to the extent of the value of such creditor's collateral, and the balance of such creditor's claim is 
treated as unsecured. Depending upon the outcome of the Reorganization Proceedings and the value of a 
secured creditor's collateral, if any, secured creditors may not be entitled to claim interest on their claims for 
the period after December 27, 1989. Generally, unsecured debt does not accrue interest after the filing. 

Only holders of "allowed claims" may vote on and participate in distributions under any plan or plans of 
reorganization that may be proposed. A claim is allowed to the extent (i) the claim is not listed as contingent, 
disputed or unliquidated on the Debtors bankmptcy schedules filed in January 1990, as amended, or (ii) a 
proof of claim is filed and not successfully objected to by a party in interest. 

Additional prepetition claims and liabilities may arise, some of which may be significant, subsequent to 
the filing date for various reasons. To the extent a creditor must file a proof of claim, such proof must be filed 
by a date fixed by the Bankmptcy Court as the last day lo file proofs of claim (the "Bar Date"). At a hearing 
on July 23, 1992, the Bankmptcy Court set a Bar Dale of October 30, 1992 in the Reorganization Proceedings 
for all claims other than any potential claims related lo asbestos personal injury or properly damage. At a 
hearing on December 16, 1992. the Bankmptcy Court sel a second Bar Date of March 1, 1993 in the 
Reorganization Proceedings for new creditors added by amended schedules filed by certain of the Debtors on 
November 23, 1992. On August 31, 1993, the Bankmptcy Court set a third Bar Date of November 30. 1993 
for creditors added by amended schedules filed by the Debtors on July 12, 1993. No provision has been 
included in the accompanying financial statements for any prepetition claims and additional liabilities that 
may arise from resolution of any claims filed. 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO CONSOLID..\TED FINANCUL STATEMENTS (Continued) 

The amount included as liabilities subject to Chapter 11 proceedings reflected on the Company's 
consolidated balance sheet consists of the following: 

August 31, 

1994 1993 
(in thousands) 

Short-term notes payable $ 78,033 S 78,033 
Accounts payable 64,348 63,039 
.\ccmed expenses 95,847 95,999 
Income taxes payable 47,066 47,066 
Long-term senior debt (Note 5) 416,629 416,629 
Long-term subordinated debt 1,025,728 1,024,948 
Other long-term liabilities 238 238 

$1.727,889 $1.725,952 

As debtors in possession, the Debtors have the right, subject to Bankmptcy Court approval and certain 
other limitations, to assume or reject certain executory contracts, including unexpired leases. In this context, 
"assumption" means that the Debtors agree to perform their obligations and cure certain existing defaults 
under the contract or lease, and "rejection" means that the Debtors are relieved from their obligations to 
perform further under the contract or lease and are subject only to a claim for damages for the breach thereof. 
Any claim for damages resulting from the rejection of an executory contract or an unexpired lease is treated as 
a general unsecured claim in the Reorganization Proceedings. 

Unless the Bankmptcy Court, upon request of a non-Debtor party and after notice and a hearing, fixes a 
date by when the Debtors must elect to assume or reject an executory contract, the Debtors may assume or 
reject such contracts in a plan or plans of reorganization. With respect to unexpired non-residential real 
property leases, including mineral leases and interests, the Bankruptcy Code provides that a Debtor has 60 
days after the commencement of a Chapter 11 case in which to assume or reject such leases unless the 
Bankmptcy Court, for cause shown, extends such 60 day period. Pursuant to an order of the Bankruptcy Court 
dated August 31, 1993, the time within which the Debtors must assume or reject their nonresidential real 
property leases was extended through and including October 31, 1993. The Debtors filed a motion to extend, 
until confirmation of a plan of reorganization, the time for assumption or rejection of their non-residential real 
property leases. On March 4, 1994, the Bankmptcy Court entered an order approving the Debtors motion. On 
Febmary 25, 1991, the Debtors received Bankmptcy Court approval to assume substantially all of their 
mineral leases and interests. 

For 120 days after the date of the filing of a voluntary Chapter 11 petition, a debtor has the exclusive right 
to file apian of reorganization with the Bankmptcy Court (the "Exclusivity Period"). If a debtor files a plan of 
reorganization during the 120-day Exclusivity Period, no other party may file a plan of reorganization until 180 
days after the date of filing of the Chapter 11 petition. Until the end of this 180-day period (the "Acceptance 
Period") the debtor has the exclusive right to solicit acceptances of the plan. The Bankmptcy Court may 
shorten or extend the 120- and 180-day periods for cause shown. If a debtor fails to file a plan during the 
Exclusivity Period or. if such plan has been filed, fails to obtain acceptance of such plan from impaired classes 
of its creditors and equity security holders during the Acceptance Period, any party in interest, including a 
creditor, an equity security holder, a committee of creditors or equity security holders or an indenture tmstee 
may file a plan. Additionally, if the Bankmptcy Court were to appoint a tmstee, the Exclusivity Period, if not 
previously terminated, would terminate. 

The initial Exclusivity Period for each of the Debtors would have expired on April 26, 1990 and the initial 
Acceptance Period would have expired on June 26, 1990. The Debtors filed various motions to extend the 
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WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO CONSOLID.\TED FINANCUL STATEMENTS (Continued) 

E.xclusivity Period which were granted. Pursuant to an order of the Bankmptcy Court dated April 15, 1992, 
the E.xclusivity Period expired June 15, 1992 and the Acceptance Period was to expire on August 14, 1992. 

For information concerning (a) the plans of reorganization filed by the Debtors on June 15, 1992, 
September 22, 1993, April 20, 1994, June 9, 1994 and June 22, 1994 (the "Debtors Fourth Amended Plan"), 
(b) the plans of reorganization filed by LaSalle National Bank (as the successor tmstee under the indenture 
dated as of January 1, 1988, as amended for the Series B & C Senior Notes) on December 30, 1993 and 
April 20, 1994, (c) the plan of reorganization filed by Chemical Bank and Bankers Tmst Company (as agents 
under the Bank Credit Agreement dated as of September 10, 1987, as amended, and the Working Capital 
Credit Agreement dated as of December 29, 1987, as amended) on December 28, 1993, (d) the plans of 
reorganization filed by AIF II, L.P., certain affiliates of .AIF II, L.P. and certain accounts managed or 
controlled by such affiliates, Lehman Brothers Inc., the Official Bondholders Committee and the Official 
Committee of General Unsecured Creditors (collectively, the "Bondholders Plan Proponents") on Decem­
ber 16, 1993, April 20, 1994, May II, 1994, May 17, 1994 and June 9, 1994 (the "Bondholders Second 
Amended Plan"), and (e) hearings to consider approval of the disclosure statements filed by the Debtors and 
the Bondholders Plan Proponents in connection with such plans that were held on May 19, 1994 and June 15, 
1994, reference is made to Note 2 of Notes to Financial Statements for the year ended May 31, 1994. 

The Debtors are pursuing confirmation of the Debtors' Fifth .\mended Joint Plan of Reorganization 
Dated As Of July 25, 1994 (the "Debtors' Fifth Amended Plan") and the Bondholders Plan Proponents are 
pursuing confirmation of the Creditors' Joint Plan of Reorganization Dated As Of August 1, 1994 (the 
"Bondholders Third .^mended Plan"). Information concerning the Debtors' Fifth Amended Plan and the 
Bondholders Third Amended Plan, is included below. 

On July 7, 1994, the Debtors and the Pension Benefit Guaranty Corporation filed objections to the 
Bondholders Plan Proponents amended disclosure statement for the Bondholders Second Amended Plan. In 
addition, on July 7, 1994, the Bondholders Plan Proponents and the Pension Benefit Guaranty Corporation 
filed objections to the Debtors amended disclosure statement for the Debtors Fourth Amended Plan. On 
July 8, 1994, the Texas Homeowners filed objections to such Debtors amended disclosure statement and such 
Bondholders Plan Proponents amended disclosure statement. 

Prior to the July 13, 1994 hearing, the Debtors and the Bondholders Plan Proponents each resolved with 
the Pension Benefit Guaranty Corporation the objections filed to their respective disclosure statements. 

At the hearing held on July 13, 1994 the Bankmptcy Court, inter alia.: (i) overmled the objections filed 
by the Texas Homeowners to the Debtors amended disclosure statement and the Bondholders Plan 
Proponents amended disclosure statement; (ii) sustained in part and overmled in part the objections filed by 
the Debtors to the Bondholders Plan Proponents' amended disclosure statement and the objections filed by the 
Bondholders Plan Proponents to the Debtors amended disclosure statement; (iii) fixed voting and solicitation 
procedures, which procedures were to be set forth in the Confirmation Hearing Notice; (iv) fixed 
September 23, 1994 as the last date for voting on the Debtors Fourth Amended Plan and the Bondholders 
Second Amended Plan; (v) fixed October 7, 1994 as the last date to challenge individual ballots cast for 
accepting or rejecting the Debtors Fourth Amended Plan or the Bondholders Second Amended Plan; 
(vi) scheduled hearings to commence October 17, 1994 to hear and determine: (a) the declaratory judgment 
action commenced by the Debtors for a determination that unsecured creditors are not entitled to post-petition 
interest under the facts of these Chapter 11 cases, (b) whether the Veil Piercing Settlement is fair and 
equitable and (c) any challenge to whether a class of claims has accepted or rejected the Debtors Fourth 
Amended Plan or the Bondholders Second Amended Plan; (vii) fixed November 10, 1994 as the last date to 
file objections to Confirmation of the Debtors Fourth Amended Plan and/or the Bondholders Second 
Amended Plan; (viii) scheduled an initial Confirmation Hearing for November 16, 1994 at which time the 
Bankmptcy Court will fix a date when the Confirmation Hearing will commence; and (ix) approved such 
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disclosure statements, as supplemented, consistent with the Bankmptcy Court's rulings made al the July 13, 
1994 hearing. 

On July 25, 1994, the Debtors filed an emergency motion seeking authorization to file the Debtors Fifth 
Amended Plan and the Debtors Fifth Amended Disclosure Statement Dated As Of July 25, 1994 Pursuant to 
Section 1125 of the Bankmptcy Code (the "Debtors Fifth Amended Disclosure Statement"). On July 28, 
1994, the Bankruptcy Court: (i) granted the Debtors emergency motion; (ii) directed the Debtors to serve the 
Debtors Fifth Amended Plan on August I, 1994 and to file said plan wilh the Bankmptcy Court by August 2, 
1994; (iii) directed the Debtors to serve the Debtors Fifth Amended Disclosure Statement by August 2, 1994 
and to file said disclosure statement with the Bankmptcy Court by August 3, 1994; (iv) permitted the 
Bondholder Plan Proponents lo further amend the Bondholders Second Amended Plan and related disclosure 
statement provided such amended plan and disclosure statement must be served by August 1, 1994 and filed 
with the Bankmptcy Court on August 2, 1994; and (v) prohibited the filing of any further amended plans of 
reorganization until September 26. 1994. 

On August 1, 1994, the Debtors served the Debtors Fifth Amended Plan and filed said plan with the 
Bankmptcy Court on August 2, 1994. On August 2. 1994, the Debtors served the Debtors Fifth Amended 
Disclosure Statement and filed said disclosure statement with the Bankmptcy Court on August 3, 1994. 

The Debtors Fifth Amended Plan modified the Debtors Fourth Amended Plan in two respects. First, the 
Debtors Fifth Amended Plan modifies the Allowed Amount (as said term is defined in the Debtors Fifth 
Amended Plan) of the Series B & C Senior Note Claims by including post-filing date interest on interest 
accmed and unpaid as of the Filing Date, plus providing for additional interest in an amount equal to 5% of the 
Net Enterprise Value (as said term is defined in the Debtors Fifth Amended Plan). Payment ofthe additional 
interest will be in the form of shares of Common Slock having an aggregate value equal lo 5% of the Net 
Enterprise Value. 

In addition, the Allowed Amount of the Working Capital Bank Claims and Revolving Credit Bank 
Claims has been modified lo include post-filing date interest on interest accmed and unpaid as of the Filing 
Date and additional interest in an amount equal to 3.726% of the Net Enterprise Value with respect to the 
Revolving Credit Bank Claims and 1.274% of the Net Enterprise Value with respect lo the Working Capital 
Bank Claims. Payment of such additional interest will be in the form of shares of Common Stock having an 
aggregate value equal to 5% of the Net Enterprise Value. 

As a result of said modifications, the current shareholders' interest in the reorganized Debtors will decline 
from approximately 15% lo 68%. 

On August 1, 1994, the Bondholders Plan Proponents served the Bondholders Third Amended Plan and 
the Disclosure Statement For Creditors' Plan Dated As Of August 1, 1994 (the "Bondholders Amended 
Disclosure Statement"), which documents were filed with the Bankmptcy Court on August 2, 1994. 

The Bondholders Third Amended Plan modified the Bondholders Second Amended Plan in four respects. 
First, the Bondholders Plan Proponents have agreed in principle with certain alleged asbestos claimants and 
the official committees appointed in the Chapter 11 case of The Celotex Corporation ("Celotex") to an 
Amended and Restated Veil Piercing Settlement Agreement dated as of August 1, 1994 (the "Restated Veil 
Piercing Settlement Agreement") pursuant lo which the shares of "Class B Common Slock" having an 
aggregate value of $75 million which was lo have been distributed to the alleged asbestos claimants subject to 
the rights of any "settling equity holders" will instead be distributed to Holders of Revolving Credit Bank 
Claims ($28,220,625), Working Capital Bank Claims (59,279,375) and Series B & C Senior Note Claims 
($37,500,000). The Restated Veil Piercing Settlement Agreement will become effective upon (i) execution of 
the agreement by the parties thereto and (ii) approval by the Bankmptcy Court in the Celotex Chapter 11 
case. Al a hearing on September 1, 1994, by the Bankruptcy Court in the Celotex Chapter 11 case, approval 
was given to the Restated Veil Piercing Settlement Agreement. 

10 

MWPS010624 



WALTER INDUSTRIES, INC. AND SUBSIDURIES 

NOTES TO CONSOLIDATED FINANCUL STATEMENTS (Conrinued) 

Second, the provisions with respect to the .Allowed Amount and treatment of Revolving Credit Bank 
Claims have been modified to include as additional interest such amount of $28,220,625 which shall be 
satisfied by shares of "Class B Common Stock". 

Third, the provisions with respect to the Allowed Amount and treatment of Working Capital Bank 
Claims have been modified to include as additional interest such amount of $9,279,375 which shall be satisfied 
by shares of "Class B Common Stock". 

Finally, the provisions with respect to the Allowed Amount and treatment of Series B & C Senior Note 
Claims have been modified to include as additional interest such amount of $37,500,000 which shall be 
satisfied by shares of "Class B Common Stock". 

On .August 2, 1994, the Bankmptcy Court entered an order approving the Debtors Fifth Amended 
Disclosure Statement and the Bondholders Amended Disclosure Statement. 

The process pursuant to which the Debtors Fifth Amended Plan or any further amended plan of 
reorganization filed by the Debtors and the Bondholders Third Amended Plan or any further amended plan of 
reorganization filed by the Bondholders Plan Proponents may be confirmed necessarily will be complex and 
may be delayed pending further developments in the asbestos-related litigation involving the Company. 
Accordingly, the timing of such confirmation necessarily cannot be predicted. 

The Debtors Fifth ,^mended Plan and/or the Bondholders Third Amended Plan were sent, along with the 
disclosure statements approved by the Bankmptcy Court, to all members of classes of impaired creditors and 
equity security holders for acceptance or rejection. In general, the Bankruptcy Code provides that a claim or 
interest is impaired under a plan unless such plan proposes to pay such claim or interest in full or leave il 
unaltered. In order to be accepted, at least two-thirds in amount and a majority in number of holders of 
allowed claims or interests in each class lhat is impaired who actually vote, must accept the plan. Following 
acceptance or rejection of any plan by impaired classes of creditors and equity security holders, the 
Bankmptcy Court at a noticed hearing would consider whether to confirm the plan. Among other things, for 
confirmation the Bankmptcy Court at a noticed hearing is required to find that (i) each holder of a claim or 
interests in each impaired class of creditors and equity security holders will, pursuant to the plan, receive at 
least as much as the class would have received in a liquidation under Chapter 7 of the Bankmptcy Code, 
(ii) each impaired class of creditors and equity security holders has accepted the plan by the requisite vote and 
(iii) confirmation of the plan is not likely to be followed by the liquidation or need for further financial 
reorganization of the debtor or any successor unless the plan proposes such liquidation or reorganization. 

Ifany impaired class of creditors or equity security holders does not accept a plan, and assuming lhat all 
of the other requirements of the Bankmptcy Code are met, the proponent of the plan may invoke the so-called 
"cram down" provisions of the Bankruptcy Code. Under these provisions, the Bankmptcy Court may confirm 
a plan notwithstanding the nonacceptance of the plan by an impaired class of creditors or equity security 
holders if certain requirements of the Bankmptcy Code are met, including but not limited to finding that the 
proposed plan and any settlement contemplated therein (i.e. the Restated Veil Piercing Settlemeni Agree­
ment) is fair and equitable. These requirements may necessitate provision in full for senior classes of creditors 
and/or equity security holders before provision for a junior class could be made. 

Donlin, Recano & Company, Inc., the ballot agent, filed with the Bankmptcy Court the Declaration of 
Carole G. Donlin Certifying the Ballots Accepting and Rejecting the Creditors' Joint Plan of Reorganization 
Under Chapter 11 of the Bankmptcy Code and the Declaration of Carol G. Donlin Certifying the Ballots 
Accepting and Rejecting the Debtor's Fifth Amended Joint Plan of Reorganization Under Chapter 11 of the 
Bankmptcy Code which indicated that: (a) each impaired class of creditors voted to accept the Bondholders 
Third Amended Plan and (b) no impaired class of creditors voted to accept the Debtors' Fifth Amended Plan. 

II 
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In addition to challenging the unsecured creditors' alleged entitlement to post-petition interest in the 
Debtors' Chapter 11 cases and the fairness of the Restated Veil Piercing Settlemeni Agreement, the Debtors 
have filed objections to certain individual ballots and a motion to disallow all ballots cast and voiding the entire 
solicitation process. The objections to individual ballots and the motion to disallow all ballots cast and to void 
the solicitation process are scheduled to be heard during the week of October 17, 1994. 

The Company cannot now predict whether, or al what time, the Debtors Fifth Amended Plan, the 
Bondholders Third Amended Plan or any further amended plans by either party may be confirmed or the 
ultimate terms thereof. 

Note 3 — Classification of Cash 

The Company's cash management system provides for the reimbursement of all major bank disbursement 
accounts on a daily basis. Checks issued but not yei presented to the banks for payment are classified as bank 
overdrafts. 

Note 4 — Instalment Notes Receivable and Restricted Investments 

The net change in instalment notes receivable consists of sales and resales, net of repossessions and 
provision for possible losses, of $38,792,000 and $42,059,000 and cash collections on account and payouts in 
advance of maturity of $41,324,000 and $41,373,000 for the three months ended August 31, 1994 and 1993, 
respectively. 

Mid-State Homes, Inc. ("Mid-Slate"), an indirect wholly-owned subsidiary of the Company, is the 
settlor and sole beneficiary of two business tmsls established under the laws of Delaware, Mid-State Tmst II 
("Tmst II") and Mid-Stale Tmst III ("Tmst III"). Tmst II and Tmst III were organized for the purpose of 
purchasing instalment notes receivable from Mid-State from the net proceeds from, respectively, the issuance 
ofthe Mortgage-Backed Notes ($649,250,000 outstanding at August 31, 1994) and the Asset Backed Notes 
($192,004,000 outstanding at August 31, 1994). Assets of Tmst II and Tmst III, including the instalment 
notes receivable, are nol available lo satisfy claims of general creditors of the Company and its subsidiaries. Of 
the gross amount of instalment notes receivable at August 31. 1994 of $4,187,486,000, receivables owned by 
Tmst II had a gross book value of $1,566,688,000 and an economic balance of $937,245,000 and receivables 
owned by Tmst III had a gross book value of $508,295.(X)0 and an economic balance of $251,440,000. 

Restricted short-term investments include (i) temporary investment of reserve funds and collections on 
instalment notes receivable owned by Tmst II which are available only to pay expenses of Tmst II and 
principal and interest on the Mortgage-Backed Notes ($65,597,000), (ii) temporary investment of reserve 
funds and collections on instalment notes receivable owned by Tmst III which are only available to pay 
expenses of Tmst III and principal and interest on the Asset Backed Notes ($10,783,000), (iii) cash securing 
letters of credit $2,985,000 and (iv) miscellaneous other segregated accounts restricted to specific uses 
($19,300,000, including $6,332,000 from proceeds of sale of assets set aside to offer lo purchase Series B and 
Series C Senior Extendible Reset Notes). 

Note 5 — Debt 

In June 1991, pursuant to an order of the Bankmptcy Court, $10,704,000 of proceeds from the 
prepayment of the promissory note received in connection with the sale of Apache Building Products 
Company ("Apache") in 1988. plus $350,000 of interest earned thereon, held in a segregated escrow account, 
were applied as a reduction of principal ($8,249,000 to the Revolving Credit Agreement and $2,805,000 to the 
Working Capital Agreement). The Bank Agents for the Revolving Credit and Working Capital Banks 
appealed the Bankruptcy Court's order permitting the application of proceeds to the principal of the 
indebtedness only, to the United States District Court for the Middle District of Florida, Tampa Division (the 
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"District Court"). On April 29, 1992, the District Court reversed the Bankmptcy Court's order and remanded 
the case to the Bankmptcy Court for further proceedings and determinations on the issues of whether the 
Revolving Credit and Working Capital Banks are oversecured creditors, the reasonable, relevant, applicable 
interest rate and whether the Debtors will ultimately prove to be solvent. 

During fiscal 1991, pursuant to an order of the Bankmptcy Court, $7,356,000 of proceeds from the sale of 
an asset, held as security for the Revolving Credit Agreement and the Working Capital Agreement, and setoff 
of bank accounts were turned over to the Revolving Credit and Working Capital Banks with reservaiion of 
rights as to application of such payment. The Company has applied such payment to a reduction of principal 
($5,794,000 to the Revolving Credit Agreement and $1,562,000 lo the Working Capital Agreement). 

Note 6 — Litigation and Other Matters 

The Company has previously discussed in Note 10 of Notes lo Financial Statements for the year ended 
May 31, 1994, the background and status of the Declaratory Judgment Proceeding which the Company filed 
on January 2, 1990 in the Bankmptcy Court against Jim Waller Corporation, Celotex and certain known 
individuals who had filed suit against the Company and/or certain of its subsidiaries seeking to hold them 
liable for asbestos-related liabilities of Celotex. 

On July 18, 1994, the asbestos claimants filed their brief in the District Court. On August 2, 1994, the 
Debtors filed their Brief in Opposition lo the appeal of the asbestos claimants in the District Court. On 
August 2, 1994, Jim Walter Corporation also filed their Brief in Opposition lo the appeal of the asbestos 
claimants. On August 12, 1994, the asbestos claimants filed their reply brief. 

On August 11, 1994, the Debtors filed an Emergency Motion lo Expedite Appeal, lo which the asbestos 
claimants filed a response on August 18, 1994. On August 19, 1994, the District Court ordered lhat oral 
arguments would be heard on September 13, 1994. On August 22, 1994, the Bondholders Plan Proponents 
filed a motion and memorandum seeking to intervene for sole purpose of clarifying and correcting the record 
on the Debtors Emergency Motion lo Expedite Appeal or, alternatively, to file as an Amicus Curiae. On 
September 9, 1994, the District Court denied the Debtors emergency motion as moot. On September 9, 1994, 
the District Court also denied the Bondholders Plan Proponents motion lo intervene. On September 13, 1994, 
the District Court heard oral arguments of the parties. 

On October 13, 1994, the District Court issued ils opinion affirming the Bankmptcy Court's April 18, 
1994 "Veil Piercing Decision" in which the Bankmptcy Court found that there was no basis of piercing the 
corporate veil, finding for the Debtors on every contested factual issue. 

The Company is a party lo a number of other lawsuits arising in the ordinary course of its business. While 
the results of litigation cannot be predicted with certainty, the Company believes that the final outcome of 
such other litigation will not have a materially adverse effect on the Company's consolidated financial 
condition. 

Note 7 — Income Taxes 

On August 10, 1993, the Omnibus Budget Reconciliation Act of 1993 was signed into law raising the 
federal corporate income lax rate to 35% from 34%, retroactive to January 1, 1993. The provision for income 
taxes for the month of August 1993 included federal income tax al the 35% statutory rate for the month and 
three months ended August 31, 1993. In addition. Statement of Financial Accounting Standards No. 109 
"Accounting for Income Taxes" requires that deferred tax liabilities and assets be adjusted in the period of 
enactment for the effect of an enacted change in lax laws or rales. The Company estimated lhat such one-lime 
charge was approximately $2.5 million and such amount was included in the provision for deferred income 
taxes for the month and three months ended August 31. 1993. 
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Note 8 — Summarized Financial Information 

The consolidated financial statements presented herein are of the Company, which is a guarantor of the 
obligations ofthe Senior Note Issuers (the principal operating subsidiaries consisting of Jim Walter Homes, 
Inc. ["Jim Waller Homes"], Jim Walter Resources, Inc. and United States Pipe and Foundry Company 
[ 'U.S. Pipe"]) and the Subordinated Note Issuers (Jim Waller Homes and U.S. Pipe). Summarized 
unaudited financial information of the Senior Note Issuers and the Subordinated Note Issuers is set forth as 
follows: 

Senior Note Issuers Subordinated Note Issuers 
Three .Months Ended Three Months Ended 

August 31, August 31, 
1994 1993 1994 1993 

($ in thousands) 

OPERATIONS DATA 
Net sales and revenues $216,145 $215,250 $147,594 $136,432 
Cost of sales (exclusive of depreciation, depletion and 

amortization) 171,442 
Other operating expenses 20,940 (a) 
Postretirement health benefits 5,488 
Chapter 11 costs 17 
Interest and amortization of debt expense 11,121 
Amortization of excess purchase price 5,402 

1,735 
Provision for income taxes (Note 7) (2,656) 

Net loss $ (921) 

167,939 

25,739(a) 

5,235 

(15) 

10,840 

5,402 

110 
(4,182) 

$ (4,072) 

114,813 

17.621(b) 

1,596 

11 
7.287 

5.842 

424 
(2.389) 

$ (1,965) 

103.097 

20,456(b) 

1,574 

(21) 

7,170 
5,842 

(1,686) 

(2,881) 

$ (4,567) 

^ a ) Net of $10,608 and $7,735 intercompany income, respectively, 

(b) Net of $3,268 and $2,097 intercompany income, respectively. 
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Balance Sheet Data 

Senior Note Issuers Subordinated 
August 31, May 31, August 31, 

1994 1994 1994 

(S in thousands) 

ASSETS 
Cash $ 3,339 $ 22,673 $ 3,303 
Short-term investments, restricted 7,221 6,927 3,740 
Trade and other receivables, net 108,530 100,490 81.748 
Inventories 1 19.147 132.850 94,789 
Prepaid expenses 6,202 8,177 2,618 
Intercompany receivables 1,977,481 1,914,257 1,483,435 
Property, plant and equipment, net 513,370 522,070 167,524 
Unamortized debt expense and other assets . . . . 25,671 27,269 16,546 
Excess of purchase price over net assets 

acquired 278,836 284,238 301,544 

$3.039,797 $3.018,951 $2.155.247 

LIABILITIES AND STOCKHOLDER'S EQUITY (DEFICIT) 
Bank overdrafts $ 12,878 $ 21,752 $ 12.068 
Accounts payable and accrued expenses 105,581 113,235 60,118 
Income taxes payable (Note 7) 14,033 7.548 10.278 
Deferred income taxes (Note 7) 52,490 56,282 31.895 
Intercompany payables 713.366 693,786 714,633 
Accrued postpetition interest on secured 

obligations 205,769 194,621 140,040 
Accumulated postretirement health benefits 

obligation 

Other long-term liabilities 
Liabilities subject lo Chapter 11 proceedings . 
Stockholder's equity (deficit) 

Note Issuers 
May 31, 
1994 

$ 22.638 

3.910 

82,197 

102,986 

3,610 

1,419,685 

169.186 

18,171 

307.386 

$2,129.769 

12,184 

60,285 

5,600 

34,146 

698,066 

132,683 

171,839 
37,024 

1,733.196 
(6.379) 

$3,039,797 

166,631 

37,368 
1,733,187 

(5,459) 

$3,018,951 

54,513 

7,404 
1,445,403 
(321,105) 

$2,155,247 

53,009 

7,543 
1,445,394 
(319,141) 

$2,129,769 
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Note 9 — Segment Information 

Information relating to the Company's business segments is set forth as follows; 
Three Months Ended 

.August 31. 

1994 1993 

(in thousands) 

Sales and Revenues: 
Homebuilding and related financing $103,082 $109,246 
Building materials 16,519 14,556 
Industrial products 48,566 41,286 
Water and waste water transmission products 102,200 86,798 
Natural resources(e) 68,612 80,399 
Corporate 1.661 1.485 

Consolidated sales and revenues(a) $340,640 $333,770 

Contributions to Operating Income(b): 
Homebuilding and related financing $ 19,889 $ 24,177 
Building materials 46 465 
Industrial products 2.536 1,614 
Water and waste water transmission products 10,257 7.385 
Natural resources (2,459) 801 

30.269 34.442 
Less — Unallocated corporate interest and other expense(c) (21.979) (22,660) 
Income ta.xes (6,857) (10,390) 

Net income $ 1.433 $ 1,392 

Depreciation. Depletion and Amortization: 
Homebuilding and related financing $ 836 $ 824 
Building materials 436 383 
Industrial products 2,310 2,175 
Water and waste water transmission products 3.574 3,814 
Natural resources 9,126 8,798 
Corporate 475 392 

Total $ 16.757 $ 16.386 

Gross Capital Expenditures: 
Homebuilding and related financing $ 1,024 $ 1,003 
Building materials 2.513 167 
Industrial products 4.447 1.116 
Water and waste water transmission products 2.508 2,657 
Natural resources 4.138 8,307 
Corporate 34 429 

Total $ 14.664 $ 13,679 
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August 31. 
1994 1993 

(in thousands) 

Identifiable .Assets: 
Homebuilding and related financing $1,790,301 $1,877,904 
Building materials 59,076 56,746 
Industrial products 131,093 122,932 
Water and waste water transmission products 461,184 462,513 
Natural resources 445,704 452,377 
Corporale(d) 220,301 225,816 

Total $3,107,659 $3,198,288 

(a) Inler-segment sales (made primarily al prevailing market prices) are deducted from sales of the selling 
segment and are insignificant in amount with the exception of the sales of the Industrial Products Group 
to the Water and Waste Water Transmission Products Group of $5,146,000 and $3,960,000 and sales of 
the Natural Resources Group to the Industrial Products Group of $1,375,000 and $1,111,000 in the three 
months ended August 31, 1994 and 1993, respectively. 

(b) Includes postretirement health benefits of $6,647,000 and $6,396,0(X) for the three months ended 
.August 31, 1994 and 1993, respectively. A breakdown by segment is as follows: 

Three Months Ended 
August 31. 

1994 1993 

(in thousands) 

Homebuilding and related financing $ 573 $ 542 
Building materials 129 126 
Industrial products 775 790 
Water and waste water transmission products 1,091 1,098 
Natural resources 3,901 3,670 
Corporate 178 170 

$6,647 $6.639 

(c) Excludes interest expense incurred by the Homebuilding and Related Financing Group of $31,120,000 
and $32,573,000 in the three months ended August 31, 1994 and 1993, respectively. 

(d) Primarily cash and corporate headquarters buildings and equipment. 

(e) Includes sales of coal of $61,890,000, and $72,554,000 in the three months ended August 31, 1994 and 
1993, respectively. 
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EXHIBIT 3.B.2 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCUL CONDITION AND RESULTS OF OPERATIONS 

This discussion should be read in conjunction with the consolidated financial statements and notes thereto 
of Walter Industries, Inc. and subsidiaries for the three months ended .August 31, 1994, particularly Note 9 — 
Segment Information which presenis sales and operating income by operating group. 

Results of Operations 

Three months ended August 31, 1994 and 1993 

Net sales and revenues for the three months ended August 31, 1994 increased $6.9 million, or 2.1%, over 
the prior year period, with a 1.5% increase in volume and a .6% increase in pricing and/or mix. The increase in 
net sales and revenues was the result of improved sales and revenues in the Building Materials, Industrial 
Products and Water and Waste Water Transmission Products Groups, partially offset by lower sales and 
revenues in the Homebuilding and Related Financing and Natural Resources Groups. 

Building Materials Group sales and revenues were $2.0 million, or 13.5%, greater than the prior year 
period. The increase resulted from improved sales volumes and prices for window componenis and metal 
building and foundry products. The Group's operating income performance, however, of $46,000 was 5419,000 
below the 1993 period. This performance was largely the result of higher manufacturing costs in the window 
components business due lo increased raw material costs, especially aluminum, a major raw material 
component, and costs associated wilh the consolidation and relocation of the Hialeah, Florida and Columbus, 
Ohio operations to Elizabethlon, Tennessee which is expected lo be completed by the end of calendar 1994. 
Increased manufacturing costs for metal building products, which resulted in slightly lower operating income, 
were the result of higher raw material costs, primarily scrap metal, and reduced efficiencies reflecting start-up 
problems associated with the relocation of the steel fabrication operation in May 1994. 

Industrial Products Group sales and revenues were $7.3 million, or 17.6%, ahead of the prior year period. 
Increased sales volumes of aluminum foil and sheet products, foundry coke, chemicals, industrial castings, 
patterns and tooling and resin coaled sand and higher selling prices for aluminum foil and sheet products and 
furnace coke were partially offset by lower sales volumes of furnace coke and mineral wool. The Group's 
operating income of $2.5 million was $922,000 greater than the prior year period. The improved performance 
resulted from the sales increase and higher gross profit margins for fumace coke, chemicals and patterns and 
tooling, partially offset by reduced margins for foundry coke, mineral wool, industrial castings and resin coaled 
sand. 

Water and Waste Water Transmission Products Group sales and revenues were $15.4 million, or 17.7%. 
ahead of the prior year period. The increase was the result of higher sales prices and volumes for ductile iron 
pressure pipe, fittings and valves and hydrants. The order backlog for pressure pipe at August 31, 1994 was 
127,885 tons, which represents approximately three months shipments, compared to 129,108 tons al 
August 31, 1993. Operating income of $10.3 million exceeded the prior year period by S2.9 million. The 
improved performance resulted from the increased sales prices and volumes, partially offset by higher raw 
material costs, especially scrap, a major raw material component. 

Homebuilding and Related Financing Group sales and revenues were $6.2 million, or 5.6%, below the 
prior year period. This performance reflects a 12.8% decrease in the number of homes sold, from 1,218 units in 
1993 lo 1,062 units in 1994, partially offset by an increase in the average selling price per home sold from 
$37,600 in 1993 to 539,400 in 1994. The decrease in unit sales reflects continuing strong competition in 
virtually every Jim Walter Homes sales region. The higher average selling price in 1994 reflects a greater 
percentage of "90% complete" homes sold and a smaller percentage of the lower priced Affordable Line 
homes sold. Jim Walter Homes' backlog at August 31, 1994 was 2,019 units compared to 1,830 units at 
August 31, 1993. Time charge income (revenues received from Mid-Stale Homes' instalment note portfolio) 
decreased from $58.1 million in 1993 to 556.7 million in 1994. The decrease in time charge income is 
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attributable lo a reduction in the total number of accounts, partially offset by an increase in the average 
balance per account in the portfolio. The Group's operating income of $19.9 million was $4.3 million below 
the prior year period. This decrease resulted from the lower number of homes sold, reduced homebuiiding 
gross profit margins and the decrease in time charge income, partially offset by the increase in average selling 
price per home sold and lower interest expense in 1994 ($31.1 million) as compared to that incurred in 1993 
($32.6 million). The lower gross profit margins reflect higher lumber prices and the effect of discounts related 
to sales promotions on certain models. 

Natural Resources Group sales and revenues were $11.8 million, or 14.7%, below the 1993 period. The 
decrease resulted from lower sales volumes and prices for coal, reduced methane gas selling prices and 
decreases in outside coal, gas and timber royalty income, partially offset by greater methane gas sales volume. 
A total of 1.403 million tons of coal was sold in the 1994 period versus 1.539 million tons in the 1993 period, 
an 8.8% decrease. The decrease in tonnage sold was the result of lower shipments to Japanese steel mills and 
other export customers, partially offset by greater shipments to Alabama Power Company ("Alabama 
Power"). Increased shipments lo Alabama Power were the result of a new agreement signed May 10, 1994 for 
the sales and purchase of coal replacing the 1979 contract and the 1988 amendment thereto. On May 23, 
1994, the United States Bankruptcy Court for the Middle District of Florida, Tampa Division (the 
"Bankruptcy Court") issued an order approving the new contract, such order becoming final on June 3, 1994. 
Under the new contract, Alabama Power will purchase 4.0 million tons of coal per year from Jim Walter 
Resources during the period July 1, 1994 through August 31, 1999. In addition, Jim Walter Resources will 
have the option to extend the new contract through August 31, 2004, subject to mutual agreement on the 
market pricing mechanism and certain other terms and conditions of such extension. The new contract has a 
fixed price subject lo an escalation based on the Consumer Price Index or another appropriate published index 
and adjustments for government impositions and quality. The new contract includes modifications of 
specifications, shipping deviations and changes in transportation arrangements. The new contract provides for 
the dismissal of Jim Walter Resources' declaratory judgment action and Alabama Power's dismissal of ils 
appeal regarding Jim Walter Resources' assumption of the 1979 contract. A joint motion was filed by Jim 
Walter Resources and Alabama Power with the District Court seeking the entry of an order dismissing 
Alabama Power's appeal from the March 4, 1991 order; and a joint motion was filed by Jim Waller Resources 
and Alabama Power with the Bankmptcy Court seeking the entry of an order dismissing Jim Walter 
Resources' declaratory judgment action. By order dated June 23. 1994, the District Court granted the motion 
lo dismiss Alabama Power's appeal. By order dated June 24, 1994, the Bankmptcy Court granted the joint 
motion to dismiss the declaratory judgment action. The average price per ton of coal decreased 6.4%. from 
$47.13 in the 1993 period to $44.11 in the 1994 period due lo lower prices realized on shipments to Alabama 
Power, Japanese steel mills and other export customers. The Group incurred an operating loss of $2.5 million 
in the 1994 period compared to operating income of $801,000 in the 1993 period. The lower performance 
reflects the decreases in sales volumes and prices for coal, lower methane gas selling prices, reduced coal 
mining productivity which resulted in higher costs per ton of coal produced and lower outside coal, gas and 
timber royalty income, partially offset by greater methane gas sales volume. Reduced coal mining productivity 
was principally the result of limited production at Blue Creek Mine No. 5 due to the recurrence of 
spontaneous combustion heatings that shut down the mine from early April 1994 until May 16, 1994, together 
with geological problems at Mine No. 4. Representatives of Jim Walter Resources, the Mine Safety and 
Health Administration, Alabama State Mine Inspectors and the United Mine Workers of America agreed 
that the longwall coal panel being mined in Mine No. 5 at the lime the spontaneous heating recurred would be 
abandoned and sealed off. Development mining for the two remaining longwall coal panels in this section of 
the mine resumed May 16, 1994 and the first longwall panel will be ready for mining in January 1995. 
Production will be adversely impacted until such dale; however, a portion of the increased costs will be 
recovered from business intermption insurance. 

Cost of sales, exclusive of depreciation, of $224.1 million was 80.9% of net sales versus $212.7 million and 
79.2% in the 1993 period. The cost of sales percentage increase was primarily the result of lower gross profit 
margins on home sales, coal, foundry coke, mineral wool, industrial castings, resin coated sand, window 
components and metal building products, partially offset by improved margins for fumace coke, chemicals and 
patterns and tooling. 
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Selling, general and administrative expenses (exclusive of postretirement health benefits) of $32.3 
million were 9.5% of net sales and revenues in the 1994 perioc versus $32.0 million and 9.6% in 1993. 

Chapter 11 costs of $4.1 million were $1.2 million greater than the prior year period due lo the filing of 
three amended plans of reorganization and printing, mailing and noticing costs associated with the Debtors 
Fifth Amended Plan and the Bondholders Third Amended Plan, along wilh the disclosure statements 
approved by the Bankmptcy Court, lhat were sent lo all members of classes of impaired creditors and equity 
security holders for acceptance or rejection (see Note 2 of Notes to Consolidated Financial Statements). 

Interest and amortization of debt discount and expense decreased $3.6 million. The decrease was 
principally the result of reductions in the outstanding debt balance on the Mortgage-Backed Notes and Asset 
Backed Notes and lower amortization of debt discount and expense, partially offset by higher interest rates. 
Interest in the amount of $765.2 million ($40.9 million in the three months ended August 31, 1994) on 
unsecured obligations has not be accmed in the consolidated financial statements since the date of the filing of 
petitions for reorganization. This amount is based on the balances of the unsecured debt obligations and their 
interest rates as of December 27, 1989 and does nol consider fluctuations in the level of short-term debt and 
interest rates and the issuance of commercial paper lhat would have occurred lo meet the working capital 
requirements of the Homebuilding and Related Financing Group (see Notes 2 and 4 of the Notes to 
Consolidated Financial Statements). Such interest rates do nol presently govern the respective rights of the 
Company, its subsidiaries and the various lenders. Instead the rights of the parlies will be determined in 
connection with the Reorganization Proceedings. 

On August 10, 1993, the Omnibus Budget Reconciliation Act of 1993 was signed into law raising the 
federal corporate income lax rale lo 35% from 34%, retroactive lo January I, 1993. The provision for income 
taxes for the 1993 period included federal income taxes at the 35% statutory rate. In addition, Statement of 
Financial Accounting Standards No. 109 "Accounting for Income Taxes" requires that deferred tax liabilities 
and assets be adjusted in the period of enactment for the effect of an enacted change in tax laws or rates. The 
Company estimated lhat such one-lime charge was $2.5 million and such amount was included in the 
provision for defened income taxes in the 1993 period. 

The net income for the three months ended August 31, 1994 was $1,433 million as compared lo $1,392 
million in the 1993 period reflecting all of the previously mentioned factors as well as the impact of lower 
miscellaneous income and slightly higher postretirement health benefits, partially offset by greater Chapter 11 
interest income. 

Financial Condition 

On December 27, 1989, the Debtors each filed a voluntary petition for reorganization under Chapter 11 of 
Title 11 of the United States Code (the "Bankmptcy Code") in the Bankmptcy Court (the "Reorganization 
Proceedings"). On December 3, 1990, one additional small subsidiary filed a voluntary petition for 
reorganization under the Bankmptcy Code. Two other small subsidiaries have not filed petitions for 
reorganization. Pursuant to the applicable provisions of the Bankmptcy Code, all pending legal proceedings 
and collection of outstanding claims against the Debtors were automatically stayed upon filing of the 
Chapter 11 petitions while the Debtors continue business operations as debtors in possession (see Note 2 of 
Notes to Consolidated Financial Statements). 

The Debtors' Chapter 11 petitions resulted from a sequence of events stemming primarily from an 
inability of the Company's interest reset advisors to reset interest rales on approximately $624 million of 
outstanding Senior Extendible Reset Notes and Senior Subordinated Extendible Reset Notes (collectively, 
the "Old Notes") on which interest rales were scheduled to be reset effective January 2, 1990. The Company 
believes that the reset advisors' inability to reset the interest rates was primarily attributable to pending 
asbestos-related litigation which prevented the Debtors from completing a refinancing or from selling assets to 
reduce their debt which, together with turmoil in the high yield bond markets, depressed the bid value of such 
notes. This created the potential for a sharply higher reset rate that, in turn, would have caused interest 
expense to rise above the Debtors' ability to pay. To mitigate these factors, the Company, on November 7, 
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1989, oRered to exchange the Old Notes for i-, combination of cash and new Senior Extendible Reset Notes 
and new Senior Subordinated Reset Notes. 

The interest reset advisors, Dre.xel Bumham and Merrill Lynch, advised the Company in early December 
1989 lhat. in their opinion, there was no interest rate at which the Old Notes could be reset to have a bid value 
of 101% as called for in the terms of the Old Notes. Tmstees for the Old Notes, citing the inability of the 
interest reset advisors to establish a new rate, subsequently advised the Company that the failure to reset the 
Old Notes not tendered in the exchange offers would likely constitute non-compliance under the indentures 
for the Old Notes. Later, the exchange offer was supplemented to strengthen certain covenants of the new 
Senior Extendible Reset Notes and new Senior Subordinated Reset Notes and, in addition, an offer of 10% 
equity in the Company was made to the holders of old Senior Subordinated Extendible Reset Notes. 

The Company received less than the percentages of each of the outstanding classes of Old Notes required 
under terms of the exchange offers, which expired at 7:00 p.m. New York City lime on December 27, 1989. 
As a result, the exchange offers were terminated and all tendered Old Notes were relumed. 

As a result of the Reorganization Proceedings, the maturity of all unpaid principal of, and interest on, the 
senior and subordinated indebtedness of the Debtors became immediately due and payable in accordance with 
the terms of the instruments goveming such indebtedness. The amount of indebtedness that was accelerated 
on the petition date aggregated approximately $1.7 billion. The Debtors are currently accming, but not paying, 
interest on senior secured indebtedness and nol accming interest on unsecured indebtedness. At August 31, 
1994, interest in the amount of $765.2 million ($40.9 million in the three months ended August 31, 1994) had 
not been accmed on unsecured obligations. These amounts are based on the balances of the unsecured debt 
obligations and their interest rates as of the petition date. Such interest rales do nol necessarily govern the 
respective rights of the Company, its subsidiaries and the various lenders. Instead, the rights of the parties will 
be determined in connection with the Reorganization Proceedings. 

While the Reorganization Proceedings are pending, the Debtors are prohibited from making any 
payments of prepetition obligations owing as of the petition date, except as permitted by the Bankruptcy 
Court. Furthermore, the Debtors will not be able to borrow additional funds under any of their prepetition 
credit arrangements. 

Since the beginning of the Reorganization Proceedings certain of the Debtors have consummated an 
agreement, as amended, with two commercial banks with respect to a $25 million letter of credit facility. 
Pursuant lo the terms of such "New Letter of Credit .Agreement," upon issuance of a letter of credit, the 
applicable Debtors will deposit with the issuing bank an amount of cash equal lo the stated amount of the 
letter of credit. At August 31, 1994, $2,985,000 of letters of credit were outstanding under this agreement. 
Since the beginning of the Reorganization Proceedings certain of the Debtors have also consummated an 
agreement with the lenders pursuant to which the lenders agree lo renew letters of credit issued under the 
Working Capital Agreement that were outstanding at the lime of filing of the petitions for reorganization (the 
"Replacement Letter of Agreement"). To the extent that the letters of credit under the Replacement Letter 
of Agreement ($17,549,000 outstanding at August 31, 1994) are renewed during the Reorganization 
Proceedings, these Debtors have agreed to reimburse the issuing bank for any draws under such letters of 
credit, which obligation shall be entitled to an administrative expense claim under the Bankruptcy Code. In 
addition, the obligations of the Debtors under such Replacement Letter of Credit Agreement shall continue to 
be secured by the collateral which secures the Debtors' obligations under the Bank Credit Agreement and the 
Working Capital Agreement. The Bankmptcy Court approved the Debtors' entering into the New Letter of 
Credit Agreement in May 1990. The New Letter of Credit Agreement currently terminates on June 30, 1995. 

For further discussion on the background and status of the Reorganization Proceedings see Note 2 of 
Notes to Consolidated Financial Statements. 

A substantial controversy exists with regard to federal income taxes allegedly owed by the Company. 
Proofs of claim have been filed by the Intemal Revenue Service in the amounts of $110,560,883 with respect 
to fiscal years ended August 31, 1980 and August 31, 1983 through August 31, 1987, $31,468,189 with respect 
to fiscal years ended May 31. 1988 (nine months) and May 31, 1989 and $44,837,693 with respect to fiscal 
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years ended May 31, 1990 and May 31, 1991. Objections to the proofs of claim have been filed by the 
Company and the various issues are being litigated in the Bankruptcy Court. The Company believes lhat such 
proofs of claim are substantially wilhoul merit and intends to defend such claims against the Company 
vigorously. 

Liquidity 

The Debtors did nol commence the Reorganization Proceedings as a result of their inability to fund 
normal operating liabilities either on a short-term or long-term basis; therefore, the following discussion of 
liquidity presents a somewhat unusual position compared to that normally associated with many bankmptcy 
filings. 

The Company normally uses its cash flows for three principal purposes: (1) for working capital 
requirements (including the financing of home sales); (2) for capital expenditures for business expansion, 
productivity improvement, cost reduction and replacements necessary lo maintain the business; and (3) to 
provide a return to lenders and shareholders. 

Working capital is required to fund adequate levels of inventories and accounts receivable, including 
instalment notes receivable arising from the homebuiiding business. Al August 31, 1994, the Company had 
free cash balances and short-term investments of approximately $143 million available for operations. On 
July 1, 1992, pursuant to approval by the Bankmptcy Court, instalment notes receivable having a gross 
amount of $638,078,0(X) were sold by Mid-Stale to Mid-State Tmst III ("Tmst 111"), a business tmst 
established under the laws of Delaware, in exchange for the net proceeds from the public issuance of 
$249,864,000 of Asset Backed Notes by Trust III which bear an interest rale of 7y8%. Net proceeds were 
utilized to repay in full all outstanding indebtedness due under the Mid-State credit facility with the excess 
cash to be used to fund the ongoing operations of the Debtors. Under the Mid-Slate Trust II ("Tmst 11") 
indenture for the Mortgage-Backed Notes, if certain criteria as to performance of the pledged instalment notes 
are met, Tmst ll is allowed to make distributions of cash lo Mid-Stale Homes, ils sole beneficial owner, to the 
extent that cash collections on such instalment notes exceed Tmst II's cash expenditures for ils operating 
expenses, interest expense and mandatory debt payments on the Mortgage-Backed Notes. In addition to the 
performance based distribution, the indenture permits distribution of additional excess funds, if any, provided 
such distributions are consented to by the guarantor of the Mortgage-Backed Notes. The guarantor approved 
additional distributions of approximately $20.6 million on July 1, 1994 and $13.9 million for the October 1, 
1994 distribution. During the period from formation of Trust II through October 1, 1994 such distributions 
amounted to $98.8 million. 

At the present time, 97% of all home sales made by Jim Walter Homes are for credit. Jim Waller Homes 
obtains funds necessary to operate its home constmction business primarily using cash flow from operations of 
the Company. The Company believes lhat. under present operating conditions, sufficient cash flow will be 
generated, together with some use of free cash balances, lo finance home sales,to make planned capital 
expenditures and lo meet all operating needs, including any cash deposits to collateralize letters of credit. 
There are no material commitments for capital expenditures; however, the Debtors' business plans for 1995 
include capital expenditures of approximately $72 million for the balance of the fiscal year ending May 31, 
1995. The Reorganization Proceedings have had no adverse impact on capital expenditures. 

Greater cash flow from operations in future years is dependent upon the Company's ability lo grow and to 
improve its profitability. The effects that the Reorganization Proceedings will have on the levels of cash flow 
generated by future operations are unknown at this time. 
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EXHIBIT 3.C. 

WALTER INDUSTRIES, INC. AND SUBSIDURIES 

SEGMENT INFORMATION 

Sales and Revenues: 
Homebuilding and related 

financing 
Building materials 
Industrial products 
Water and waste water 

transmission products 
Natural resources 
Corporate 

Total 

Earnings Before Interest and Taxes 
(EBIT): 
Homebuilding and related 

financing $ 
Building materials 
Industrial products 
Water and waste water 

transmission 
products 

Natural resources 
Corporate 

Total $ 

1994 
Actual 

$ 424,530 

56,111 

180,615 

345,136 

319,410 

2,722 

$1,328,524 

1995 

$ 457,704 

60,840 
203,876 

375,839 

364,882 

5,461 

$1,468,602 

1996 

$ 473,346 

66,073 

221,858 

401,662 

382,404 

5,511 

$1,550,854 

1997 
(in thousands) 

$ 494,099 

66,986 

243,353 

429,137 

399,370 

6,814 

$1,639,759 

1998 

$ 519,296 

67,943 
255,004 

452,935 

410,179 

9,236 

$1,714,593 

1999 

$ 546,071 

68,486 

272,462 

476,799 

405,589 

12,833 

$1,782,240 

230,782 

2,074 

11,873 

25,545 
(1,175) 

(24,233) 

$ 237,349 
2,660 

13,064 

30,636 
36,841 

(22,634) 

$ 246,110 

5,451 
19,806 

38,987 

46,579 

(22,349) 

$ 257,208 

5,808 
24,080 

47,335 

58,649 
(20,719) 

$ 266,696 

6,526 
29,117 

51,381 

63,922 

(15,970) 

J 277,728 
7,294 

31,239 

55.280 

68.232 

(12,549) 

244,866 $ 297,916 $ 334,584 $ 372,361 $ 401,672 $ 427,224 
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WALTER INDUSTRIES, INC. AND SUBSIDLARIES 

SEGMENT INFORM.ATION 

1994 
Actual 

f 

199S 
rojecied I 

1996 
>r ine rears t:.nu 

1997 

(In Ihousands) 

ing iviay -j 

1998 
1. 

1999 

Depreciation, Depletion and Amortization(a): 
Homebuilding and related financing $ 3,380 $ 3,420 $ 3,520 $ 3,620 $ 3,720 $ 3,820 
Building materials 1,035 1,234 1,467 1,518 1,610 1,643 
Industrial products 8.205 9,060 10,228 11.230 12,082 12.900 
Water and waste water Iransmis.sion 

products 12.878 13,317 14,690 15,442 16,437 17,731 
Natural resources 42,433 44,880 46,987 47,183 48.305 47,085 
Corporate 1,025 1,215 1,247 1.304 1,321 1,353 

Total $68,956 $73,126 $78,139 $80,297 $83,475 $84,532 

Capital Expenditures: 
Homebuilding and related financing $ 3,210 $ 6,156 $ 5,000 $ 5,000 $ 5.000 $ 5,000 
Building materials 1,115 2,310 1,540 929 807 520 
Industrial products 9,752 19,670 15,697 13,526 11,456 13,240 
Water and waste water transmission 

products 13,613 19,340 19,170 19,777 20,600 21,775 
Natural resources 40,224 47,197 46,159 53,731 28,597 33,176 
Corporate 1,917 1.730 905 580 420 355 

Total $69.831 $96.403 $88.471 $93.543 $66.880 $74,066 

(a) Excludes Excess of Purchase Price 
Depreciation of: $ 2,079 $ 4,049 $ 4,368 $ 4,498 $ 4,439 $ 4,889 
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